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Registration of a Charge

Company name: KCC NOMINEE 1 (T1) LIMITED
Company number: 08028553

X3N38KY2

Received for Electronic Filing: 19/12/2014

Details of Charge

Date of creation: 19/12/2014
Charge code: 0802 8553 0001
Persons entitled: HSBC BANK PLC

Brief description:  ALL THAT LEASEHOLD PROPERTY KNOWN AS OR BEING 1 CANAL
REACH, KINGS CROSS, LONDON N1 DEMISED BY THE HEADLEASE
(NGL 901018). INTELLECTUAL PROPERTY RIGHTS. FOR FURTHER
DETAILS OF ASSETS CHARGED PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: STEPHENSON HARWOOD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8028553

Charge code: 0802 8553 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th December 2014 and created by KCC NOMINEE 1 (T1)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th December 2014 .

Given at Companies House, Cardiff on 22nd December 2014

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION VERSION

DEBENTURE
pated £ Lgeoslbid 5044

BETWEEN

(1)

(2)

(3)

(4)

KCC Nominee 1 {T1) Limited a company incorporated under the laws of England
and Wales with registered number 08028553 having its registered office at 4 Stable
Street, London, N1C 4AB -_("N-omﬁinee- ")

KCC MNominee 2 (T1) Limited a company incarporated under the laws of England
and Wales with registered number 0B027731 having its registered office at 4 Stable
Street, London; N1C 4AB ("Nominee 27);

Mominee 1 and Nominee 2 each a "Legal Owner™ and together the "Legal
Dwners"”;

King's Cross Central Limited Parthership 2 limited partnership registered in
England and Wales with registered number LPO12617 having its registered office at 4
Stable Street, London, NiC 4AB {"Limited Partnership") acting by its genersl
partner King's Cross Central General Pariner Limited, a company incorporated
under the laws of England and Wales with. registered numiber 06387691 having its
registered office at 4 Stable Street, London, NiC 4AB (acting in its capacity as
general partner of the Limited Partnership and in s own capacity) {"Beneficial
Cwner"): and '

HSBC BANK PLC of 70 Pali Mall, London SW1Y 5EZ as Wrustee for the Finance
Parties: {the "Security Trustee™).

Recitals

(A)

(8)

The Finance Parties have agreed to make credit facilities available on the terms of
the Facility Agrezment.

Fach Chargor has agreed to provide Security to the Security Trustee {as trustee for
the Finance Parties) to sécure the payment and discharge of the Secured Liabilities.

THIS DEED WITMESSES

1.1

Definitions and interpretation

Definitions

Words and exptessions defined in the Facdiiity Agreement have the same meanings in
this' Debenture unless they are expressly defined in i and, in addition, in this
Debentures:

"Account Bank” means HSBC Bank ple, 70 Pall Mall, London SW1Y SEZ;

"Act" means the Law of Property Act 1925;

“Agent” means HSBC Bank plc:

LOMLIVEVISEF 00913 ) Page 1



EXECUTION VERSION

“Architect” means Niall McLaugling

“Authorisations” medn any authorisation required. under any faw or reguiation of
England or Wales to enable it to carry on-its business, trade arid grdinary activities in
relation to the Property and the development of the Property and to perform its
obligations under the Fadility  Agreement a@nd to ensure the legality, validity,
enforceability and admissibility in evidence in England and Wales of the Facility
Agreement;

"Chargors" means each Legal Owner and the Beneficial Owner;

"Collateral Warranties” means any collateral warranties or the benefit of any
construction related agreement obtained by a Legal Owner from time to time in
connection with the Property;

"“Comtrolied Account” means the Proceeds Account and the Guarantor Pre-Sales
Account;

"Contractor” means Kier Regional Limited or any reputable building contractor
appointed-as such in relatidn to the development of the Property;

"Defaylt Rate” means the rate of interest specified in, and calculated in accordance
with, Clause 8.3 {(Default interest) of the Facility Agreerhent;

“Developrent Documents” means any building contracts, sub-confracts,
appointments, collateral warranties and ofher contracts entered into. or to be entered
inte-by. the Legal Owners with the Contractor or any Professional iy respect of the
devalopment of the Property;

"Equipment” means. all fixed and moveable plant, machinery, tools, vehicles;
computers and office and other equipment and the benefit of all related
Authorisations, agreements and warranties;

"Facility Agreement” means the facility agreement dated 20 August 2013 between,
among others, the Chargors as borrowers and HSBC Bank pic as Original Lender;

“Guarantor Pre-Sales Account” means a deposit account with the Agent with
gecount number 11789503, sort code 400520 designated the "Pre-Sales Aticount”.

“Headizase" means the lease to-be made between King's Cross Central (Trustee No.
One) Limited and King's Cross Central {Trusteg Mo, Two) Umited (1) and the Legal
Owners {23 under which the Legal Owners hold title to the Pm;}arty or anv partof it

"Hedging Agreement” means any master agreement, schedule, confirmation,
novatidgn or other instrument iiy the agreed form entered into by the Legal Owners
and a Hedging Counterparty in connection with managing the interest rate liabliities
under the Finance Documients;

"Insurance” means, each contract or policy of insurance to which a Legal Owner or,
to the extent such contract or policy of insurance. relates to the Property and/or the
developrment of the Property, the Beneficial Owner is a party or in which i has an
interest;

LONLIVE\ OB 09L.3 Page 2



EXECUTION VERSION

"Insurance Proceeds” means _all proceeds pavable pursuant to Insurance to the
extert that such proceeds relate to the Property and/or the development of the
Property;

"Intellectus! Property. Rights" means:

{a) any patents, petby patents, trademarks, service marks, trade names,
domain names, rights in designs, software rights, utility models, database
rights, copyrights; rights in the nature of copyright, and all other forms of
intellectual or industrial property;

{B) ary rights in or to invéntions, formulae, confidential or secret processes and
irformation, know-how and similar rights, goodwill and any other rights and
assets of & similar niature; and

{c} ‘any other tight to use, or application to register or protect,-any of the items
listed in paragraphs {a).or (b) above,

artsing or subsisting in any jurisdiction and whether registered or not;

"Investments”™ means:

{a) all or any stocks, shares, bonds and securities of any kind {marketable or
otherwise), negotiable instruments and warrants and any other financial
instruments {as defined in the Reguiations); and

{b) all allotments, accretions, offers, opticns, rights, bonuses, benefits and
advantages, whether by way of conversion, redemption, preference, option
or otherwise which at any time accrue to or are offered of arse in respect of
Them,

and includes all dividends; interest and other distributions paid or payable on or in
respect of-them;_

TLand" has the same meaning as it has in section 205(1) of the Act;

“Lease Document” means in relation to-the Property:

(a) any agreement for lease;
() an Occupational Lease; or
{c) any other document designated as such by the Agent and the Legal Owners;

"Oecupational Lease” means any lease or licence or other right of occupation or
right to receive rent in respéct of all or part of the Property (but excluding any lease
t0 be granted pursuant to a Pre-Sale Agreement or any Sale Contract);

“Permitted Security” means any Security falling into one of the categories. in
Clause 27.4 (MWegative pledge) of the Facility Agreement.

"Pre-Sale Agreements” means:

0] fach agreement made between & Legal Owner and any other entity
regarding any pre-sale of Units; and

LONLIVEL19E70081.3 Peigge 3



EXECUTION VERSION

(i each agreement made between a Legal Qwner and any private tepant
regarding the pre-sale of any Private Residential Unit.

and "Pre-Sale Agreement” means any one of them;

"Proceeds Account® means a deposit-account with the Agent with account numbear
71789260 and sort code 400520 designated the Proceeds Account;

"Professional” means:

{a}) the Architect;

()] Johnson Navlor {interior designs);

(cy dRMM {architects); and

{d} any other professional adviser or consultant with matertal design and/or

construction responsibility;.

"Property” means the leasehold property described in Schedule 1 including each
part of the property and all buildings, fixtures (including trade fixtures), fixed plant
ard machinery, furnishings, filtings, equipment, decoration and other structures at
any time on it and all easements and rights attaching to it or {as the context
requires) any- portion of it at any timeé which is subject to this Debenture;

"Receiver" means a receivel appointed pursuant to this Debenture or to any
applicable law, whether alone or jointly, and inciudes 8 receiver and/for manager-and,
if the Security Trustee is permitted. by law to appoint. an. administrative receiver,
inchides an administralive receiver;

"Regulations” means the Financial Collateral Arrangements (No 2) Regulations 2003
{S.1. 200373226) or equivalent legislation in any applicable jurisdiction bringing into
effect. Directive 2002/47/EC on financial collateral arrangements, and. Regulation
reans any of them;

"rental Income” means the Aggragate of all amounts paid or payable to or for the
account of a Legal Owner in connection with-the lerting, -use or- occupation of any
part of the Property, including (without double counting and exchuding proceads of a

disposal);
{a} rent, licence fees and equivalent amounts paid-or payable;
{5 any. suim received or receivable from any deposit held as security for

performance. of a tenant's obligations;

{c) a sum equal fo any apportionment. of rent allowed in favour of the Legal
QwWners;
Ad) any otfier moneys paid or payable in respect of cccupation or usage of the

Praperty aind any fixture and fitting on the Property including any. fixture or
fitting for display or advertisement, on licence or otherwise;

{e} any sum paid or payable under any policy of insurance in respect of loss of
rent or interest on rent;

LOMLIVEY 19670081, 8. " pages



EXECUTION VERSION

{f any sum paid or payable, or the value of any consideration given, for the
surreider or variation of any Lease Document;

{g) any sum paid or payable by any guarantor of any occupational tenant-under
' ‘any Lease Document;

{h} any Tenant Contributions; and

any interest paid -or payable on, and any damages, compensation or settiement paid
or payable in respect of, any sum referred to in paragraphs {a) to (W above less any
related . fees and expenses ihcurred by the Legal Owners which have not been
reimbursed by another person;.

"Cale Contract® miedns an agreement In the form for the time being approved by
the Agent In writing to sell one or more Units, entered info between the Legal
Cvirniers and a parchaser;

"Sacured Liabilities” means the liabilities of the Obligors to the Finance Parties
under or pursuant to the Finance Documents;

"Sacurity Assets” means all of the assets of the Chargors which are the subject of
any Security created or to be created by this Deberiture;

"Security Peripd” means the period starting on the date of this Debenture and
ending ofi the date on which the Agent is satisfied that ail of the liabilities of the
Obligors under each Finance Document are irrevocably discharged in full and no
Finance Party has any commitment or liability, whether present or future, actual or
contingent, in relation to the Facdility;

"Tenant Contributions” means any moneys paid or payable 1o t_he;_LegaE Dwsi“:_ea's by
a tenant under 2 Lease Documient or by any other occupier of the Property by way

of:
(&) contribution to:
{1y insurance premiums;
{iny the cost of an insurance valuation;.
(i a service charge to cover costs incurred by or on behalf of the
Legal Cwners in performing any repairing or similar Gbéégaﬁqn
relating to the Property of in providing services to any tenant of the
Property;
{iv} a sinking fund;
{v) any service charge payable by the Borrower pursuant to the terms
of the Headiease,
(b) VAT,

"Unit" means any apartment or other unit. on the Property that is intended for
residential use and "Units” means more than one of them.
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EXECUTION VERSION

1.2 Construction

1.2.1 The principles of Conskruction set out in Clause 1.2 (Construction) of the
Facility Agreement-apply to this Debenture, insofar as they are relevant to it
and subject to any necessary changes, as they apply to the Faclity
Agresment.

1.2.2  Uniess a contrary interition appéars, any reference in this Debenture to:

{a) this- Debenture s a reference 16 this Debenture as amended,
varied, novated, supplemented and replaced from time to time;

{b} a Chargor, @ Legal Owner, the Beneficial Owner, the. Security
Trustee of any other Finance Party or @ Receiver includes any one
OF mors .ﬂF-itSﬁ'agﬁigﬂSf transferees and successors in title {in the
case of a Chargor, a Legal Owner and/or the Beneficial Owner so
far as any such is permitted); and

() the Security  Trustee or any other Finance Party or a Receiver
{(except for the references in Clause 15 {(Powser of Attorney)),
includes its duly appointed nominees, atiorneys, correspondents,
trustees, advisers, agents, delegates and sub-delegates.

1.2.3  Fach of the mortgages, fixed charges and assignments contained in Clauses
3.1 {tand) ta 3.12 (Other contractual rights) {inclusive) over each category
of assets and each asser specified in those Clauses shali be read and
constried sepafately, as though éach such category and -asset were
mortgaged, charged or assigned (as applicable) independently and
separately of each ofhel.

1.3 Third party rights.

1.3.1  Each Finance Party, any Receiver and their respective officers, emiplovees
and agents may enforce any term of this Debenture which purports to
confer a benefit on that person, but no-cther person who is ot a party to
this Debenture has any right under the Contracts (Rights of Third Parties)
&ct 1999 :to enforce or to enjoy the benefit of any term of this Debenture.

1.3.2  Notwithstanding. any term of any Finance Document, the parties to this
Debenture. and any. Receiver may rescinid, vary, walve, release, assign,
novate or otherwise dispose of all or any of their respective rights or
obligations under this Debenture without the consent of any person who is
nct a party to this Debenture.

1.4 Effect as a deed

This Debenture shall take &fféct as a-deed even if itis signed under hand on behalf of
the Security Trustee.

1.5 Law of Property {Misceilaﬁé’bu's’- Provisions) Act 1989
The terms of the other Finance Documents and of any side letters between any

parties in-relation to any Finance Document are incorporated in this Debenture to the

LONUIVEVIQE7D09L.3 Page &



EXECUTION VERSION

extent required to ensure that any purported disposition of an interest in Land
contained. in this Debenture is a valid disposition In accordance with section 2(1} of
‘thie Law of Property (Miscellanecus Provisions) Act 1989,

pd Covenant o pay

Each Chargor covenants with the Security Trustee and the other Finance Parties that
it will on demand pay and discharfge the Secured Liabilities when due.

3 Lreation of Security
3:1 tand
-3.1.1  Each Legal Owner charges:

(a} by way of legal morftgage its interest in the Land referréd to in
Schedule 1 (Charged Land); and

[{3)] by way of fixed charge any right, bitle or interest which it has now
oF may subsequently acquire o or in any other Land.

3,1.2  The Beneficial Owner charges by way of equitable mortgage its interest in
the Land referred to in Schedule 1 (Charged. Land).

3.2 Investmsnts

Each Legal Owrier mortgages-or {if 6f to the extent that this Debenture does not take
effect as a mortgage) charges by way of fixed charge all Investmernts, inciuding
those held for it by any hominges.

3.3 Equipment.

Each Legal Owner charges by way of fixed charge all Equipment in so far as it is not
charged by way of legal mortgage under - Clause 3.1 (Land) and in so far as it is not
owned by any third party.

3.4 Controlled Accounts

3.4.1  Each Legal Owner charges by way of fixed charge all amounts standing to
the credit of each Controlled Account and all of its right, title and interest in
and relating to each Controllad Account.

3.4.2 Subject to Clause 3.4.3, regardless of the terms' on which moneys are
credited to any Controlied Account, no amount standing to-the credit of a
Controlled - Account will be of sccrue due or pavable to any Legal Owner

until:
{a) ‘the Secured Liabilities have heen paid and discharged in full; and
(b} no Finance Party is under any obligation to make banking or other

facHlilies available to the Legal Owners,;

and untll that time no Legal Owner shall request; demand or claim to be entitled to
withdraw any amount from that Controlled Account except {(without prejudice to the

LOMUIWERI9ETD09E.3 Page 7
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3.12

EXECUTION VERSION

Finance Parties’ rights under this Debenture) as the Facility Agreement. or the
Security Trustee may from-time to time permit,

3.4.3 Clause 3:4.2 shall not apply to the extent it would prejudice any Finance
Party's rights. under the Finance Documents to anv amount standing to the
credit of @ Controfied Acceunt, including any right of a Finance Party under
the Finance Documents to make a withdrawal from a Controlled Account.

Intellectual Property Rights

Each Legal Owner charges by way of fixed charge all Intellectual Property Rights.
Goodwill

Each Legal Owner charges by way of fixed charge its goodwill.

Uncalled capital

Each Legal Owner charges by way of fixed charge its uncalled capital.

Authorisations

Each Chargor charges by way of fixed charge the benefit of all Authorisations held in
relation to any Security Asset.

Collateral Warranties

Each Chargor charges by way of fixed charge ail its rights under any Collateral
Warranties.,

Insurances

3.10.1 Each Legal Owner assigns absolutely all its rights and interests. unider the
insurances,

3.10.2 The Beneficial Owner assigns absolutely all ks rights and interests in respect
af the Insurance Proceeds.

Hedaging Agreements

Each Chargor assigns absclutely all of s rights and interest under any - Hedging
Agreement.

{Other contractual rights

Each.Chargor assigns absolutely all its rights and interests under or in respect of;
3.12.1 each Lease Documient;

3.12.2  ail Rental Income;

3123 all {}rot:eeds_ipayablé_ tio-such . Chargor in respect of the Land referred to in
Schedute 1 {Charged Land);

2124 any gusrantes of Rental Income confained in or relating o any Lease
Document;
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3.12.5
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3.12.8

EXECUTION VERSION

each Development Document;
the Pre-Sale Agresment and each Sale Contract;
sach Management Agreement; and

any other agreement {in the case of the Beneficial Owner only, any other
agreements relating to. the Property andfor the development of the
Property) to which-it:is a party which is not otherwise effectively assigned or
charged by way of fixed charge pursuant to this Clause 3.

3.13 Other assety

3.13.1

3.13.2

3.14 Trust

3.14.1

"3.14.2

then:

{ii)

(i),

Each Legal Owner charges by way of figating charge all its present. and
future business, undertaking and assets which are nob effectively
marigaged, charged by way of fixed charge or assigned under this Clause 3.

Paragraph. 14 of Schadule Bl to the Insolvency Act 1986 shall apply to any
floating charge created by this Debenture, :

Subiect to Clause 3.14.2; if or to the axtent that the assignment or charging
of any Security Asset is prohibited, the relevant Chargor holds it:on trust for
the Security Trustee..

If the reason referred to-in Clause 3.14.1 is-tha
{a) a consent oF waiver must be obtained; or

{b} a condition must be satisfied,

subject to Clause 3.14:3, such Chargor shall apply for the consent or
wailver; and

the relevant Chargor shall use its best endeavours to satisfy the condition,

in each case within 14 days of the date of this Debenture or, if the Security Asset is
acauired after the date of this Debenture, within 14 days of the date of acquisition,

3.14.3

3.14.4

LONLIVEAISEP00G1,3

Where the consent. or waiver i not to be unreasonably withheld, each
Chargor shali:

{a) use its hest endeavours to obtain it as soon as possible; and

{B) keep the Security Trustes informed of the progress of the
negotiations to-obtain it

On the waiver or consant being obtained, or the condition being satisfied,
the Security Asset shall-be mortgaged, charged or assigned-{as appropriate)
under this Clausé 3 and the trust referred to in Clause 3.14.3 shall
terminate.
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4.1

4.2

5.1

5.2

5.3

EXECUTION VERSION

Mature of Security created
The Security created under this Debernture is created:

4.1.1 as.a continuing security to secure the payment and discharge of the Secured
Liabilities;

4.1.2  (except in the case of assets which are the subject of a legal mortgage
gnder this Debenture) over all present and future assets of the kind
described which are owned by each Chargor and, to the extent that it goes

not own-those assets, shall extend fo any right or interest-which- & may
have i them;

4.1.3  in favour of the Security Trustee as trustee for the Finance Parties; arid.

4.1.4  with full title guarantee {except that the covenant set out in section 3(1) of
the Law of Property (Miscellaneous Provisions) Act 1994 shall extend to all
charges, incumbrances and rights, even if the Chargor does not know and
could not reasonably beé expected to know about them),

Security over Hedging Agreement

The Security created under this Dehenture over any Hedging Agreement shall apply
net of set-off or combination of accounts owed under, and in accordance with the
terms of, that Hedging Agreement.

LConversion of floating charge

‘Conversicn on nofice

Subject to Clause 5.2 {Limifation), the Security Trustee may by notice to the relevant
Legal Owner at - any tme during the Security Period convert the floating charge

created by this Dsbenture into a fixed charge in respect of any Security Asset

specified in that notice if;

5.1.1 aDefault is contining;. or

5.1.7Z the Security Trustee considers that Security Asset to be in danger of being

seized, attached, charged, taken possession of or sold under any form of
distress, sequestration, execution or other process or otherwise (o be: in
jeopardy.

Limitation

Clause 5.1 (Conversion on notice) shall not apply by reason only of a moratorium
being obtained, or anvthing being done with.a view to a moratoriuim being obtained,
under section 1A of the: Insolvency Act 1986,

Automatic conversion

The floating charge created by this Debenture will convert automatically into fixed
charges:

LONLIVE\ 1987009 Y Page. 10



EXECUTION VERSION

5.3.1 if the Security Trustee receives notice of an intention to appoint an
administrator of a Chargor;

5.3.2 ifany steps are taken, (including the presentation of a petition, the passing
of .a resolution. of the making of an application) o appoint a liguidator,
provisicnal liguidator, administrator or Receiver In respect of a Chargor over
all'or any part of its assets, or if such person is appointed;

5.,3.3  if.a Chargor creates or attempts to create Security over ail .or any of the
Security Assets, other than Permitted Security;

5,3.4  on the gystallisation of any other fioating charge over the Security Adsets;

5.3.5 if anv person’ selzes, attaches, charges, takes possession of or selis any
Security- Asset under any-form of distress, sequestration, execution or other
process, or attempts to do 50; and

5.3.6 in any other circumstances praescribed. by law.,

G Positive covenants
6.1 Preservation of the Security Assetls

Fach Chargor shall:

8.1.1

6.1.2

8.1.3

5.1.4

6.1.5

5.1.6

LONLIVENIDB7009L. 3

without prejudice to the carrying out of the Development keep. &l Land, all
Equipment and all other tangible assets’ which form part of the Security
Assets charged by it'in the same or better condition as that in which it is on
the date of this Debénture and permit the Security Trustee free access at all
reasonable times and on reasonable notice to view their state and condition;

preserve, maintain and renew as and when necessary all Inteliectual
Property Rights which form part of the Security Assets;

observe and perform alt covenants, undertakings, laws amd regulations from
time to time affecting any Security Asset charged by it or the use or
erjoyment:of i

pay all Tax, rents, rates, duties, fees, charges, assessments, impesitions,
calls; instalments and outgoings’ which are propeirly payable at any time
during.the Security Period in respect of any Security Asset charged by it or
by the owner or occupier of it (and if it fails to pay that amount when due,
the Security Trustee may pay it);

notify the Security Trustee of any actiont commernced by a third party to
seize, attach, charge, take possession of or sell any Security Asset which (to
the best of its knowledge and belief) has been started or threatened; and.

at ts ownt cost, defend any proceedings (including proceedings to seize,

attach, charge, take possession: of or sellY brought by & third party relating
to any Security Asset.
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6.2 Motice to tenants

Each Legal Owner must:

6.2.1

6.2.2

promptly fe'ilawing-'thél request of the Security Trustee at any time while an

Event of Default is continuing serve 2 notice of assighment, in each case in
the form of Part 1 of Schiedule 3 (Forms.of Letter for Occupational Tenants)
{or other form approved by the Security Trustee) on each tenant of the
Droperty and deliver to the Security Trustee a certified copy of each notice;
and

use jts reasonable endeavouwrs Tt ensure that each such fTenant
acknowladges that: nbt.ic:e,_ in the form of Part 2 of Schedule 3 (Forms of
Letter for Qrcopational Tenantsy {or other form approved by the Security
Trustee).

6.3 Notices to-Account Bank

Aftar axeécuting this Debentire; each Legal Owrnier shall:

6.3.1

6.3.2

5.3.3

§.3.4

in respect of each Controlled Account; promptly give notice to the Account
Bank of the fixed charge created under Clause 3.4 {Controlled Accounts),
such notice to be substantiaily in the form set out il Part. 1 of Schedule 4
{Forms of letter to-and from Account Bank) {or other form approved by the
Security Trustee], and deliver to the Security Trustee a certified copy of that
notice;

use. all reason‘abla endeavours o ensure that the Accouni Bank

‘acknowledges the notice served on It pursuant to Clause 6.3.1 substantially

in the form set out in Part.2 of Schedule 4 (Forms of letter to and from

Account Barky-(or other form approved by the Security Trustee);

in-respect of any dthes'aﬂmunt, promptly give notice to the Account Bank of

the floatng 'ch'argé_ created under Clause 3.13 (Other assets), such notice

substantially to be in the form seét out in-Part 3 of Schedule 4 (Forms of

letter to and from Account Bank) (or other form approved by the Security

Trustee), and deliver tp the Security Trustee a certified copy of that notice;

and

use Ks reasonable endeavours to ensure that the Account Bank
acknowledges the notice served on it pursuant to-Clause 6.3.3 substantially
in the form set out in Part 4 of Schedule 4 {Forms of Letfer to and from
Account Bank) (or other form approved by the Security Trustes).

6.4 ‘Insurances and gthear assigned-agreements

65.4.1

LOMLIVENESGTO09E.3

Each Chargor shall:

{a) promptly after the execution of this Debenture or {as the case may
be} promptly after the execution of any Insurances entered into
after the date of this Debenture give notice to the counterparties to
the Insurances of the assignment created under Clause 3.10
(fnsurances), each such notice to be in the form set out in

Page 12
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(b}

{c)

{d)

EXECUTION VERSION

Schedule 5 (Forms of Letter for Insurances) (or other form

approved by the Securlty Trustee) and deliver tv the Security

Trustee & certified copy of each notice;

promptly after the-execution of this Debenture or (as the case may
he) promptly after the exedution of any Hedging Agreesment or
Deveiopment.  Document entered into after the date of this

Debenture, give nobice to the cpunterpatties to gach Hedging
Agreement and. edach Development Document-of the assignments

créated under Clauses 3011 (Hedging Agresments) and Clause

3,12.5 (Other contractual rights), each such notice to be

substantially in the form set out in Schedule & {(Forms of Letier for
assigned agreements) {or other form approved by the Securty
Trustee) and deliver to the Security Trustee a certified copy.of each
notice;

-at the request of the Security Trustee at any time an Event of
Default is continuinig, promptly give notice to the counterparties to

any other agreement assigned under Clause 3.12 {(Other
contractual rights) of that assignment, such notice to be
substantially it the form set out in Schedule & {(Forms of Lelter for

assigriad- agreementsy (or other form approved by the Security

Trustee) and deliver to the Security Trustee a certified copy of each
notice;

use its reasonable endeavours to procure that each party served
with a rictice under paradraphs {a), (b) or (¢} of this Clause

‘countersigns and returns it to the Security Trustee as substantially

set out In Schedule 5 (Forms of Letter for Insurarices) or Schedule
& (Forms of Letter for assigned agreements) as applicable (or in
any other form approved by the Security Trustee).

To the extent that the Security Trustee is the same entity as the
counterparty to ahy Hedging Agreerment it acknowledges that this Deed
censtitutes notice to it of the assignments created under Clause 3.11.

To the extent that the Security Trustee is the same entity as the Account
Bank it acknowledges that this Déed tonstitutes notice to it of the charges
created under Clause 3.4.

Subject o the terfms of the Facility Agreement and to the terms of any
notice. or acknowledgement given or received pursuant to Clause 6.4.1,
while o Event of Default is continuing éach Chargor may:

(a)

(b)

exercise ity rights in respect of the agreements assigned pursuant
to Clauses 3.10 {Insurarces), 3.11 {(Hedging Agreements) and 3,12
{Other contiactual rights); and

deal with the relevant counterparties in respect of those
agreements. '
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6.5 Payments without deduction

Each Chargor covenants with the Finance Parties that all payments to be made by &
under this Debenture shall be calculated and be made without (and free and clear of
any deduction for) set-off or counterciaim.

7 Negative covenants

The covenants in this Clause 7 remain In force from the date of this. Deberture until
the expiry of the Security Period.

7.1 Disposals

7.1.1  No Chargor shall enter into a single transaction or a series of trafisactions
{whether related ‘or not), whether voluntary or involuntary and whether at
the same time: or over & period of time, to sell, lease, transfer, loan, or
otherwise dispose of any Security Assef, or entér into an agreement to
make any such disposal,

7.1.2  Clause 7.1.1 does not apply to a disposal of any Security Asset which at the
time of that disposal is subject to the floating charge created by this
Debenture and which is: made in the ordinary course of the day-to-day
trading activities of the rélevant Chargor nor to any disposal permitted by
the Facllity Agreenient.

7.2 Negative pledge

No Chargor shall create or permit to subsist any Security over any Security Asset
except for Permitted Security.

7.3 Preservation of the Security Assets

Save as permitted by and in accordance with the Facility Agreement, no Chargor
.shall without the written consent of the Security Trustee:

7.3.1  enter into any onerous: obligation or restriction affectng any Security Asset;
7.3.2  inrelation to any Land forming part of the Security Assets:

{a) part with possession of it, confer on any other person any right or
ficence to-occupy it or grant any licence to assign, sub-iet or create
any Security over it:

() exercise any of the powers conferred by sections 99 and 100 of the
Act of leasing, letting, entering into agreements Ffor leases or
lettings or accepting or agreeing to accept surrenders of lgases:

{c) vary; assign or otherwise dispose of or allow to be forfaited any
leasehold interest;

{d) agree any rent review;

(e} otherwise than as part of the Development, make any. structural or
material alteration, or do or allow -anything to be done which fafls

LORLIVEALDBYO0WL. 3 Page 14
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within the definition of development in section 55 of the Town and
Country Planning Act 1994 ;

{fy allow any .person ather than a Chargor to be registered under the
tand Redisiration Act 2007 as proprietor, or cregie or permit to
arise any interest which overrides under the Land Registration Act
2002 (and the Chargor shall reimburse the Security Trustee for fts
reasonable costs of lodging:

(i) a cattion against first registration of the. title to that Land;
(]
(ii) if that Land is unregistered, a land charge):
(g} make an application, consent to or acquiesce in the application by

-any third party, to the Land Registry to enter any matter on the
register of tifle;

7.3.2  inrelation to any uncalled capital of any Legal Owner, call it up or receive it
in advance of dalls unless the Security Trustee otherwise directs, nor apply
it; when paid, otherwise than in payment of the Secured Liabilities or as the
Security Trustes otherwise directs; or

7.3.4  take any Security it connection with #ts Jiability under this Debenture from
any guarantor of, ot provider of Security for, any of the Secured Liabilities,

Enforcement
When Security becomes enforceabls
The-Security creafed by this Debenture shall become enforceabls:

#.1.1  on and at.any time after the ocowrrence: of an-Event. of Default ‘which is
continuing; or

8:1.2  if a.Chargor so requests.
Fowers on enfércement

At any time after the Security created by this Debenture-has become enforcaable the
Security Trustee may (without prejudice te anv other of is ¢ights and remedies and
without notice to any Chargor) do all or any of the following:

8.2.1  exercise all the powers and rights confefred on mortgagees by the Act, as
varied and extended by this Debenture, without the restrictions contained in
sections 103 o 109{1) of the Ack;

8.2.2  exercise the power of leasing, letting, entering into agreements for léases or
lettings or accepting or ‘agreeing to accept surrenders of leases in relation to
“any Security Asset; without the restrictions imposed by sections 99 and 100
of the Act;

8.2.3 to the extent that dhy Security Asset constitutes Finandal Collateral, as.
defined.in the Regulations, appropriate it and transfer the title in and to it to
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the Securit_y Trustee Insofar as not already transferred, subject fo
paragraphs (1) and (2) of Regulation 18;

8.2.4 subject to Clause 9,1.1 {Method of appointment and removal}, appeint ong
or more persons to be a Receiver or Receivers of all or any of the Security.
Assels; and

8.2.5 appoint an administrator of each Chargor.

8.3 Disposal of the Security Assels

In exercising the powers feferred %o in Clause 8.2.1 {(Powers on enforcement), the
Security Trustee or any Recelver may sell or dispose of all or any of the. Security
Assets &b the thmes, in the manner and order, on the terms and conditions and for
the consideration determined by it.

8.4 Application of moneys

£.4.1  The Security Trustee or any Recelver shall apply moneys receivad by them
under this Debentire after the Security created under this Debenture has
hecomie enforcesble in the following order:

(8}

(b)

€

(d)

(e)

first, in or towards the paymient pro rata of, or the provision pro

rata for, any unpaid costs and expenses of the Security Trustee and
any Receiver undér this Debenture or which are incidental to any
Receiver's appointment, together with interest at the Default Rate
(both befere arid after judgment) from the dale those amounts
hecame due unti} the date they are irrevocably paid in full;

secondly, in or towards the payment pro rata of, or the provisicn

pro rata for; any unpaid fees, commission or remuneration of the
Security Trustee and any Receiver;

thirdly, In or towards the discharge of all liabilities having pridrity to

the Secured Liabilities;

fourthly, in or towards the discharge of the Secured Liabilities in

accordance with the Facility Agreement; and

fifthly, in the payment of any surplus to the Chargors or other

person entitled to it,

-and section 109(8) of the Act shall not apply.

8.4.2 Clause 8.4.1 will override any appropriation made. by any Chargor..

8 Appeintment and powers of Receivers

9.1 ‘Method of appointment and rermoval

9.1.1 The Security Trustes may nob appoint o Recelver by reason only of a
moratorium being -obtained, or anything being done with & view to a
rmoratorium being obtaired, under section 1A of the Insclvency Act 1986.

LOMLIVEVIRERO0DE. 2
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9.3

9.4

2.5

it
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9.1.2 Every appointment or removal of a Receiver, of any delegate or of any gther
person by the Security Trustee pursuant to this Debenture may be made in
writing under the hand of any officer of manager of the Security Trustee
{zubject. to any reguirement for a cowt order in the removal of an
administrative receiver).

Powers of Recelver
Every Receiver shall have all the powers:
5.2.1 of the Security Trustee under this Debenture;

G.2.2 conferred by the Act on mortgagees in possession and. on receivers
appointed under the Act;

9.2.3 which are specified in Schedule 1 of the Insolvency Act 1986 in réiation to,
-and to the extent applicable to, the Security Assets or any of them (whether
or not the Receiver is an administrative receiver within the meaning of that
Act) together with the additional powers set out in Schedule 2 (Additional
powars of Receivery; and

9.2.4  in relation to any Security Asset, which he would have if he were its only

beneficial owner.

Jeint or several

IF two or miore persens are appointed as Receivers of the same assets, they may act

jointly andfor severaly so that (unless any instrument appointing them specifies to
the contrary) €ach of them may exercise individually ali the powers and discretions

«conferred on Receivers by this Debenture.

Receiver as agent

Every Receiver shall be the-agent of the Chargors which shall be solely responsible
for his acts and defaults and for tﬁ'é'_paym’ent of his remuneration.

Receiver's remuneraltion

Every Receiver shall be entitled to remuneration for his services at a rate to be fixed
by agreement between him and the Security Trustee and the maximum rate
specified in section 109(6) of the Act shall not apply.

Protection of purchasers

Mo purchaser or other person dealing with the Security Trustee or any Receiver shall be
bourid or concerned: '

10.1

10.2

14.3

to see or enguire whether the right of the Security Trustes or any Recelver to

exercise any of the powers conferred by this: Debenture has arisen.or not;

with the propriety of the exercise or purported exercise of those powers; or

with the application of any moneys paid to the Security Trustee, to any Receiver or
to any other person,
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id Protection of the Finance Parties and Receivers
111 Exclusion of ligbility

None of the Security Trustee, the other Finance Parties, any Receiver or-any of their
respective officers or émployees shall have any responsibifity or liability:

11.1.1 for any action taken, or any failure to take any action, in relation to all or
any of the Security Assets;

11.1.2 to account as mortgagee in possession or for any loss upon realisation of
any Security Asset!

11.1.3 forzny loss resulting from any. fluctuation in exchange rates in connection
with any purchase of currencies;

11.1.4 forthe loss or destruction of, of damage to, any of the Security Assets, or to
any documents of or evidencing title to them, which are in the possession or
held to the order of any such person (and which will be held by such
persons-at the expense and risk of the Chargors); or

11.1.5 for any other default or emission in refation to all or any of the Security
Assets for which a8 mortgagee in possession might be lable,

except -in the case of gross negligence or witful misconduct on the part of that
parson.

1i.2 General indermnity

11,2:1 Each Chargor shall indemnify the Security Trustee, the other Finance
Parties, any Receiver and their respective officers and emplovees against all
actions; proceedings, demands; claims; costs, expenses, and other liabilities
incurred by theryin respect of all or any of the following:

{a) any act or omission by any of them in relation to.all or any of the
Sesurity Assels:

(b) any payment relating to or in respect of all or any of the Security
Assets which becomes payabie at any time by any of them;

() any stamp, registration or similar Tax or duty which becomes
payable in connection with the entry into, or the performance or
enforcement of; this Debenture;

{d} carrving ou't-nr'p'urpﬁrténg to carry out any of the rights, powers
and discretions: conferred on them by or permitted under this
Debanture; and

{a} any breach by any Chargor of anv of irs covenants o other
ohidgations to the Security Trustea or any -other Finance Party,

except in the case of gross negligence or wilful misconduct on the part of that
person,
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11.2.2 Each Chargor shall pay interest at the Default Rate on the sums payable
under this Clause from the date of demand for payment of the liability 1o the
date of actual payment {(both before and after judgment).

11.3 Indemnity out of the Security Assets:

The Securtty. Trustee, the other Finance Parties, any Receiver and their respective
officers and émployees shall be entitled to be indeminified out of the Security Assets
in. respect of the actions;, proceedings, demands, cialms, costs, expenses and
liabilities referred to in Clause 11.2 (General indsminity).

iz breservation gf'sacuriw'
121 Reinstaterment

If @ny payment by any Chargor or discharge given by the Security Trustee {whether
in respect. of the obligations of ‘any Obligor or any Security for those obligations or
otherwise) is avoidet or reduced as a result of insclvency, iiquidation, administration
or any similar event:

12.1.1  the liabiliies of the Chargors and the Security created by this Debenture
shall continue as if the payment; discharge, avoidance or reduction had not
occurred: and

12.1,2 the Finance Parties shall be entitled to regover the value or amount of that
Security .or payment from the Chargors, as if the payment, discharge,
avoidance or reduction had notoccurred.

12.2 Walver of defences

Neither the Security created by this Debenture nor the. obligations of any Chargor
under this Debenture will be affected by an act, omission, matter or thing which, but
for this Clause, would reduce, release or prejudice that Security or any of those
obligations {whether or not known to it, the Security Trustee or any other Finance
Party} including:

12,21 any time, walver or consent granted to, or composition with, any Obligor or
gther person;

12.2.2 the release of any Obligor or any other person under the terms of any
composition. ér arrangement with any person;

12.2.3 the taking, vafiation, compromise, exchange, renewal, enforcement o
release of, or refusal or neglect to perfect, take up or enforce, any rights
against, or Security over; assets of any Obligor o other person or any non-
presentation or nor-obsegrvance of any formality-or other reguirement In
respect of any instrument or any failure o reafise the full value of any
Security;

12.2.4 any incapacity or lack of power, authority or legal personality of of
dissolution or charige ih-the members or status of an Obligor or any other
person;
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12.2.5 any amendment {(however fundamental), replacement, variation, novation,
assignment or the avdidance or termination of a Finance Document or any
other document or Security;

12.2.6 any unenforceability, illegality or invalidity of any obligation of, or any
Security created by, any person under any Finance Document or any other
document; or

12.2.7 any Insolvency, Hquidation, administration or similar procedure,

12.3 {Chargor infent

without prejudice to the generality of Clause 12.2 (Wealver of defences), sach
Chargor expressly confirms that it intends that the Security created by this
Debenture shall extend from time to time to any (however fundamental) variation,
increase, extension or addition of or to any of the Finance Documents and/or any
facility or amount made avaiiable under any of the Finahce Documents for the
purposes of or in connection with any of the following:

17.3.1 ascquisitions of any hature;

12.3.2  increasing working capital;

12.3.3 enabling investor distributions to be made;

12.3.4  carrving out restructurings;

12.3.5 refinancing existing facilities;

12.3.6 refinancing any other indebtedness;.

'12.3.7  wmaking facilities available [0 new borrowei's;

12.3.8 any other varation or extension of the purposes for which any such facility

or amount might be made available from ime te time; and

any fees, costs and/or expenses associated with any of the foregoing.

12.4 Trmnieciate recourse

Each Chargor waives-any right it may have of first requiring any Finance Party (or

any trustee or agent on its behalf) to proceed. against-or enforce any other rights or

Security or claim payment from any person before claiming fram any Chargor under

this Debenture. This waiver applies imespective of any law or any provision of a

Finance Deocurment to the contrary.

12.5 Appropriations

During the Security Period each Finance Parly may:

12.5.1 refrain from spplving or enforcing any meneys, Security or rights held or
received by it {or any trustée or agent on its behalf) in. respect of the

Secured Liabilities, or, subject to Clause 8.4.1 {Appiication of moneys),
apply and enforce the same in such manrier and order as it'sees fit’ (whether
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against the Secured Liabilities or otherwise) and no Chargor shall be entitied
to the benefit-of the same; and

12,5.2 hold in an interest-bearing suspense account any moneys received from any.
Chargor or on-acoount of the Secured Liabilities.

12.6 Deferral of Chargors' rights

During the Security Period and unless the Security Trustee otherwise directs, no
Chargor shall exerdse any rights which it miay have by reason of performance by. it
of Its obilgations under this Debenture or the enforcement of the Security created by
this Debeanture:

12.6.1 to receive of-clalm gayment from, or be indemnified by an Obligor;
12.6.2 to daim any contribution from-.any guarantor of, or provider of Security In
respect of, any Obligor's obligations under the Finance Documents;

12.6.3 to take the benefit (in whole or'in part and whether by way of subrogation
or otherwise) of any rights of any Finance Party under any Finance
Documient or of any guarantee. or Security taken pursuant te, or in
cannection with, the Finance Documents by any Finance Party;

12.6.4 to exercise any régahf of set-off against any Cbiigor; and/or

12.6.5 to daim or prove as a creditor of any Obligor in competition with any
Fisance Party.

12.7 Additional Security
This Debenture is in addition to, is not in any way prejudiced by and shall not merge

with any contractual right or remedy or other Security now or in the future held by or
available to any Finance Party.
12.8 Mew accounts

If any Finance Party recaives notice {actual-orotherwise) of any subsequent Security
over or affecting all or any of the Secirity Assels it may open & new socount or
accounts in the name of each Chargor and, if it does not do so, it shall fnevertheless
be treated.-as if it had done $0-at the time when it received or was desmed to have
received niotice of that subseguent Security, and as from that tme all payments
made. by or-on behalf of a Chargor to that Finance Party:

12.8.1 shall be credited or be treated as having been credited to the new account
of that Chargor; and

12.8.2 shall ngt operate to reducé the Secured Liabilities at the btme when the
Finance Party received or was deemed to have received such notice.

13 Tacking

For the purposes of section 94(1) of the Act and section 49(3) of the Land
Registration Act 2002 the Security Trustee confirms on behalf of the Lenders that the
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Lenders shall make further advances to the Chargors on the terms and subject to the
conditions of the Finance Documents.

14 Further assurance
14.1 Application to Land Registrar

Each Chargor consents to the tegistration against the registered titles .of the Property
of:

14.1.1 2 restriction in the following terms:

"No disposition of the registered eéstate by the proprietor of the registered estate or
by the proprietor of any registered charge, riot being a charge registered before the
entry of this restriction is to be registered without a written consent signed by the
proprietor for the time being of the debenture dated in favour of
HSBC Bank pic {as trustee for the Finance Parties referred to in that debenture)
referred to In ‘the charges register or, if appropriate, signed on such proprietor's
behalf by-an authorised signatory of HSBC Bank pic.(Form P}"; and-

14.1.2  a notice that the Lenders are under an obligation to make further advances
on the terms and subject to the conditions of the Finance Documents.

14.2 Further action

Each Chargor shall, at its own expense, promptly take any action and sign or execute
any. further docurients which the Security Trustee may require in order to:

14.2.1 give effect to the requirements of this Debenture;

14.2.2 protect, preserve and perfect the Security intended to be created by or
pursuant to this Debernture;

14.2.3 protect and preserve the ranking.of the Security intended to be created by
or pursuant-to this Debenture with any other Security over any assels of
any Chargor;

14.2.4 facilitate the realisation of all or any of the Security Assets or the exercise of
any rights, powers and discretions conferred on the Security Trusteg, any
Receiver or any administrator i connection with all or any of the Security
Assets;

14.2.5 while-any Event of Defaull is continuing, assign eany Coliateral Warranty
capable of assignment to any person nominated by the Security Trustee or
any. Recaiver,

and any such document may disapply section 93 of the Act..
14.3 Deposit of documents
Fach Chargor covenants that, on the date of this Debenturs and at all times during

the Security- Period as soon as it reteives them (and in-any event as soon as the
Security Trustee so requests),. it shall, save as otherwise agreed in writing by the
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Security Trustee, deposit with the Security Trustee, in. respect of or in confiection
with the Security Assets:

14.3.1 all deeds, certificates and other documents of or evidencing title;

14.3.2 signed undated transfers of the Investments charged under Clause 3.2
{Investments), completed in Blank and, if the Security Trustee so requires,
pre-stamped; and

14.3.3 any other docufnents which the Security Trustee may from time to Ume
require for perfecting its title, or the title of any purchaser.

i4.4 Law of Property {Miscellaneous Provisions) Act 1994

The covenant set out. in section 2{1}b} of the. Law of Property (Miscellaneous
Provisions) Act 1994 shall extand to.the provisions set out in this Clause 14,

i5 Power of STtorney
Each Chargor irrevocably and by way of security appoints each of:

15.1 the Security Trustes;

152 any delegate or sub-deiegate of;-or other person nominated in writing by, an officer
of the Security Trustee; and

15.3 any Receiver,

Jointly and severally ds each Chargor's -'attorneyf'in such Chargor's name, on i behalf and in
such manner as the attorney may in its- or his absolute discretion think. fit following the
occurrence of an Event. of Default or following the failure by any Chargor to comply with &
request from the Security Trustee, to fake. any action and sign or execute any further
‘documents which any Chardor s required to’ take, sign or execute in accordance with this

Debenture. Each Chargor agrees,. promptly on the request of the Security Trustee or any
Recelver, to ratify and confirm all such actions taken and documents signed or executed.

16 Discharge of Security

Upon expiry of the Security Period the Security Trustee :shaiii,. or shall procure that its
‘appaintees will, at the reguest and cost of the Chargar:

161 release the Security Assets from this Debenture;

16.2 re-assign to ‘the Chargors those Security Assets that have been assigned to the
Security Trustee under Clause 3 (Creation of Security); and

16.3 remove the restricton and notice referred to in Clause 14,1 {Application to Land
Registran.

Saction 93 of the Act shall net apply to this Debenture,
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23.1

EXECUTION VERSION

Motices

Clause 37 {(Notices) of the Facmty Agreemeit shall apply to this Debenture, mutatis
mistandis.

Lalculations and cemf’c:ate& .

Accounts

In any litigation or arbitration proceedings arising out of or in connection with this
Debenture, the entries made in the accounts maintained by the Security Trustee or
any other Finance Party are prima facie evidence of the matters to which they relate.
Certificates and determinations

Any certification or determifiation by the Security Trustee or any other Finance Party
of & rate or amount under this Debenture is, in the absence of manifest error,
conclusive evidence of the matters to which it relates.

Partial invalidity

If, at any tme, any prowsmn of this Debernture is or becomes illegal, invalid or

unenforceable in any respect” uRder any law of any jurisdiction, neither the: Iegahty,

walidity or enforceability of the rémainiig provisions nor the legality, validity or

enforceability of such provision under the law of any other jurisdiction will in any way
be affected or impaired.

Remedies and waivers

No failure to exercise, notf any 'd_elfa_y in. exercisifig, -on the part of the Seturity

Trustee, any right.or remedy ‘under this Debenture shall operate as a waiver, nor
shall any single or partial exércise of ary right or remedy prevent any further or
-other exercise or the exercise of any other right or remiedy. The rights and remedies.

provided in this Debenture are cumuldtive and not exclusive of any rights or
remedies provided by law,

Amendmeants and waivers

Any term of this Debenture may be amended or waived only with the written ¢onsent
of each Chargor and the Security Trustee.

Counterparts

This Debenture may be executed in any fumber of counterparts, and this has the
same effect as if the signatures on-the counterparts were on -2 single copy of this
Debenture,

Governing law and enforcement

Governing law

English law governs thi‘s'ﬁébéntﬂ're, its interpretation and any noen-contractual

obligations arising from or connécted with it.
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23.2 Jurisdiction

23.2:1 The courts of England have exclusive jurisdiction to settie any dispute
arising out of or 'in connecton with this Debenture (including a dispute
regarding the existénce; validity or termination of this Debenture) (&
"Dispute).

23.2.2 The parties agree that the courts of England are the most appropriste and
convenient courts to settle Disputes and accordingly no party will argue to
“the contrary.

Executed as a deed and delivered oni the date appearing. at the beginning of this Debenture.
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Schedule 1
Charged Land
Description and address ' Titie Number

All that leasehold property known -a‘s' or-being NGLID10D18
1 Canal Reach, Kings Cross, London N1
demised by the Headlease
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Schedule 2
Additional powers of Receiver

In addition {o the powers conferred by the Act on recelvers and those conferred by Clause 9.2
{Powers of Receivery, each Recsiver shall have the powers set out in this. Schedule.

1

2

10

il

12

To erniter into, take possession of, collect and get in the Security Assets,
To manage the Security Assets.

To collect and get i all moneys or proceeds in any way arising from the Security
Assets or any deed, document, right or entitiernent affecting the Security Assets.
whether directly or indirectiy.

To sell, exchange, surrender, renourice; deal with, convert into money and realise
the Security Assets or-any estate or interest in any of them.

To convey, assign or transfer the Security Assets subject to such exceptions,
reservations and covenants and obligations: as the Security Trustes or any Receiver
may consider necassary or expedient.

For the purposes of realisation of any Security Asset, to convey, assign or transfer it
to any person with or without consideration or exchange it for shares or other
aroperty, Plant, machinery and other fixtures may be severed and sold separately
from the premises containing them.

To apportion any rent and/or the performance of any obligations.

Te acquire, renew, extend, grant, vary or otherwise deal with -such sasements,
servitudes, rights, privileges andfor licences as the Security Trustée or a Receiver
considers expedient.

To grant without restriction any iease or tenancy for any teéfm whether commencing
at-ence or at any future date at any or no rent and with or without.any premium and
generally on such terms as the Security Trustee or any Receiver may consider
expeadient,

To accept the surrender of renunciation’ of any lease or tenancy whether or not for
the purpose of enabling a new lease to be granted.

To give an effectual receipt for any premium payable on any grant o surrénder or
renunciation of any iease.

To exercise, obsérve and. perform for and on behalf of any Chargor any or all of the
powers, cbligations or duties conferred or imposed or any owner or occupler of
property {whether as landiord and/or tenant)-at common faw or by statute (including
the Landlord and Tenant Acts 1927 to 1988, the Landlord and Tenant [Covenants)
Act 1995, the Rent Act 1977, the Town and Country Planning Act 1990, the Planning
{Listed Bulidings and Conservation Areas) Act 1990, the Planning (Hazardous
Substances) Act 1990, the Town and Country Planning (Scotland) Acts, the Public
Health Act 1936, the Control of Pollution Act 1974 the Water Act 1989 and the
Environmental Protection Act 1990).
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15
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20

21

22

23

EXECUTION VERSICH

To initiate, oppose, negotiate, participate In, compromise or conciude any review or
revision of any rent payable in respect of any lease or tenancy.

To exercise {whether on any Chargor's behalf or otherwise) any option ot right of
election available in law to any Chargor or the Security Trustee or any Receiver to
waive exemption so that the supplies shall be supplies chargeable or taxable for VAT
purposes at the standard or other-applicable rate of tax.

To sign, seal, execute, deliver, compiete-and perfect all notices and documents as
are thought fit by the Security Trustee or the Receiver for exercising, observing and
performing any of the powers; obligations or duties conferred or imposed on any
Chargor by this Debenture or by any statite in respect of the Security Assets.

To give receipts for any compensation moneys_payabf& to or by a landiord or fenant.

To promote, Incorporate, manage and wind up either-alone or with others any
company either for the purpases of!

17.1 taking a conveyance, transfer, assignment, assignation or lease of or other
intarest in any Security Asset; and/or

17.2 undertaking works on and/or providing services to the occupiers of any
Security Assel;

it any case where it-is desirabié or-convenient to do so .and/or in. connection with-or

for the furtherance of all or any of the powers contained in this Debenture &s the

Security Trustee of the Receiver may consider expedient.

To construct or complete any building (whether or not it is in accordance with the
development planned or being carried of -8t any Land) and any roads, access ways
and services and generally to develop the Land in such manner as the Security
Trustes or the Receiver may consider expedient,

To carry out any work involving furnishing or fitting out or the installation or

-provision of any plant, machinery, eguipment or service.

To utilise any moneys at any time or from time to time received for the purposes of
financing any expenditure at any Hime or from time to time incurred in connection
with or incidental to the exercise of any of the powers conferred by this Debenture in
advance of any other payments.

To continue, commence or undertake any business {whether or not. previously carried

on by any Chargor].

To borrow; raise or securg the payment of morney which may be required for the
exercise of any of the powers conferred by this Debenture in such manner including

the creation of new -assignments, mortgages oF charges {whether or not having

priority to-this charge) as may be considered expedient.

To obtain, renew, extend, amend of otherwise deal with such permissions, consents
anid/or licences for the benefit of or otherwise connected with or ancillary to the

Security Assets or the use or development of any business comprised in-the Secority

Assets as the Security Trustee or the Receiver may consider necessary or desirable,
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To agree any variation, modification or determination of any existing deeds or
agreements and enter into make or cobtain any new agreements, deeds or bonds
which the Security Trustee or Receiver considers imay be necessary of desirable.

To employ staff, solicitors, architects, surveyors, quantity surveyors, estate agents,

insurance brokers, contractors, builders, workmen, security staff, watchmen, building
managers and others and purchase all proper stock, materials and other items as the
Security Trustee or the Receiver may consider expedient.

To dedicate any part or patts of the Land as a highway where to do so s desirable in
order that the Land may more conveniently be developed.

To make any change or arrangement as to boundaries with adjoining owners and
neighbours 50 as to résolve any dispute or to facilitate developrient,.

Provided this does not result in a breach of the terms of the headleases or any
Ocoupational Lease, to effect and maintain insurance policies {whether against fire

and other physical risks, loss of rent or third party of public Hability, or structural or

latent -defect, or for-other indemnity or otherw’%se} and to make, prove, negotiate,
adjust or enforce any claim on any policy whether effected by any Chargor or the

Securiby Trustes or the Receiver.

To take, defend, appeal or otherwise join in any proceedings {incuding any
arbitration or determination of any issue or dispute by an independent expert)
conceming -or incidental to thé Sécurity Assets or fo-any of the powers.set out i this

Schedula.

To make any arrangement or compromise or enter into any contracts which the
Security Trustee orthe Receiver may consider expedient.

To do all such other acts and things as the Security Trustee or the Receiver may
tonsider necessary or desirable for theé management, development or realisation of

alt or any part-or parts of the Security ‘Assets and/or acts and things incidental or

ancillary to the gowers set ot in this Schedule and the exercise of them.
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Scheduie 3 o
Forms of letter {0 and from Occupational Tenants

Part 1 - Motice to Occupational Tenant

[On Chargot's notepaper]

To: [Oceupational tenant]

[DATE]
Diear Sirs
re [Property]
Debenture dated [ -} between [Chargor] and [Security Trustee] {(the
Debentura)
We refer to the lease dated. [ - 1 and made between [ .}' and. |

] {thie "Lease").

This: letter constitutes notice to you that under the Debenture we have assigned {(by way of
security) to ISecurity Trustee] (as trustee for itself and certain other banks and
financial institutions, the Security Trustee) all our rights under the Lease.

We irrevocably. instruct and authorise you to pay any rent payabie by you unggr the Lease--m.
our accountat | 1, Account No.. [ 1, Sort Code | 1 {the Accoimnt)
[insert details of the Proceeds Account].

The instructions in this letter apply until you receive notice from the Security Trustee to the,
contrary and notwithstanding any previous instructions given by us.

Thie iastroctions in this letter mMay not be revoked or amended without the prior written
consent of the Security Trustee,

This letter is governed by English law.

Please confirm your agreement to the above by signifig the attached acknowledgement and
returning i to the Security Trustee. ab [insert Security Trustee's address] with a copy to
ourselves, '
Yours faithfully,

For

fChargor]
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Part 2 - Acknowledgement of Occupational Tenant

To: [Security Trustee]
Attention: [ 1
Date: | i
Dear Sirs
re; [Property]
Debenture dated .[ ] between [Chargor] and [Security Trustee] {the
"Debenturea”) '
We confirm receipt from [Chargor] (the Chargor) of a notice dated [ ] (the
"Wotice”) in relation tothe Lease (as defined in the Notice).
We accept the instructions contained in the Notice.
We confirm that we:
(&) have not received any notice that any third party has. or will have any fight or

intérest in, or has made or will be makihg any claim or demand or taking any action
in-respect of, the rights of the Chargot under or in respect of the Lease {as defined in
the Notice); and

5y will.pay all rent and ail other monies payable by us under the Lease into the Account
(as defined in the Notice) until we receive your written instructions to the contrary.

This letter is governed by English law..

Yours- faithfilly,

For
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Schedule 4
Forms of letter o and from Account Bank

Part 1 ~ Notice to Account Bank regarding the Contrelied Accounts

[On Chargor's notepaper]

To: [insert name and address of Account Bank]-
Date:
Dear Sirs

Debenture dated | .} between [Chargor] and [ 1 [Security
Trustee] (the "Debenture™)

We refer to the following accounts which we hold with vou:
{a) {insert account number and sort cade of each of the Controlled Accounts]

by as they may from time to time be re-designated or re-numbered {each a Controlled
Account and together the Controlied Accotints).

We are writing to give vou notice-of certain rights in respect of the Controlled Accoufts that
we have granted to [ }_[Security‘ Trustee] in-its capacities {as applicable) as agernit
and security trustee for certain banks and financial institutions (the "Bank"™)..

Under the Debenture we have charged by way of fixed charge in favour of the Bank ali
arnounts standing to the credit of each Conbrolled Account from fime to time (@ach a Deposit
and togeéther the Deposits) and all of our right, title and interest in, and relating to, each
Controlled Account. '

Regardiess of any previous authorisations or instructions which we may have given vou and
without making -any enquiry -as to the justification for the miatter, we irrevocably authorise
and instruct you:

£)] to disclose to the Bank any information refating to us, each Controlled Account and
each Deposit which the Bank may from time to time request you to disclose o it;

(b} o hold each Deposit to the order of the Bank, and not permit the whole or any part
of anv Deposit to be withdrawn by us;

(<} to pay or release all or any part of each Deposit, and generally to act in relation to
each Deposit, oniv i sccordance with the written instructions of the Bank; and

() to comply with the terms of any written notice or instructions in any way relating to
or purporting to relate to any Controlied Account or any Deposit which you may
receive from the Bank,

The ianstructions and authorisations contained in this letter mav not be revoked or varied
without the written agreement of the Bank.

This letter-is governed by English law.
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Please acknowledge and confirm the above to the Bank in the forms attached with a copy to
us.

Yours Taithfully,

AR ERBHEEER ARG TERA VAR R ERERRISILcAA B AN R AN AR ERT IR

for and -on behalf of [Chargor]

copy: [Security Trustee]
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Part 2 - Acknowledgement from Account bank regarding Controlied Accounts

Tey: [ 1 fag agent dnd security trustée for cerfain banks and financial
institutions, the Banl)

Attention: [ 1

Date: [ 1
Dear Sirs
Debenture dated [ . 1 between [Chargor] and [ 1 [Security
Trustee] (the "Debentura™)
We acknowledge receipt of a notice (the Notice) from [ 1 (the Charger) dated
[ 1 that under the Deberiture it has [charged by way of fixed charge in favour

ofj[assigned absolutely to] the Bank all of the Chargor's right, title and interest In, and
relating to the Controlied Accounts and the Deposits (the "Security”).

Terms defined in the Notice have the same meaning in this lelter.

We confirm that:

{a) we acknowledge receipt of the Notice and accept the authorisations and instructions
contained in the Notice and we undertake Yo comply with its terms;

)] we have not received notice of:

{1} any other assignment of or encumbrance over any Deposk. or Controlled
Account: ar-

{ify any interest, claim or right in or to either of them by any third party,

and we shall promptly give you riotice of any such actual, potential or asserted
assignment, encumbrance, Interest, claim or right of which we hecome aware;

{c) we do not, and will not, hold or otherwise have the benefit of any security interest or
other encumbrarnice over any Controlied Account or any Deposit; and

{d) we will not exercise any right of combination, consolidation, merger of set-off which
we may have in respect of any Controlied Account or any Deposit.

We are aware that vou a-re.reiym'g: on this letter in cornnection with your rights under the
Security.

This lelter is governed by Englishy law:

Yours faithfully,

forand on behalf of [Adceunt Bank]

copy: [Chargar]
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Part 3 - Motice to Account Bank regarding any non-Controlled Account

[On-Chargor's notepaper]

To: TAacoount Bank]

Date; [ 1
Dear Sirs
Debenture dated [** 1 between [Chargor] and ** [Security

Trustee] (the Debeniure]

1

We. are writing to give you notice of certain rights in respect of the [insert Account
Number/Sort Code for the Operating ﬁccuuﬁt}_{the Operating -Acwunt) that we have
granted to 1 ISecurity Trusteel In its capacities (as applicable) as

-agent and security trustee for certain banks and financial institutions: (the Bank).

‘Under the Debenture we have charged in favour of the Bank by way of first floating

charge, ali our rights in respect of any monays standing to the credit of the

Operatiftg Atcourit,

We . notify you that:

(&) after you have received notice from the Bank under paragraph 5 below, we
may not withdraw any moneys from the Operating Account without first
chtaining the prior wiitten consent of the Bank;

() there is a prohibition in the Debenture on the creation of any further
Sacurity Interést over the Operating Account; and

{c) you are authorised to disclose information relating to the Operating Account

fo-the Bank on thereguest of the Bank,

After you have received notfice from the Bank under paragraph 5 below, we

irrevocably authorise and instruct you to:

{a) hold all moneys from time to time standing to the credit of the Operating
Account to the order of the Bank; and

{b) pay all or any part of thosg moneys to the Bank (or as & may direct)
promptly following receipt of written instructions from the Bank to that
gffect,

By counter-signing this notice the Bank confifms. that we may make withdrawals

from the Dperating Acgount.until such ime as the Bank shall notify vou (with a copy

o us) in writing that its permission is withdrawn.

we-acknowledge that you may comply with the instructions in this letter without any further

permission from us.

The instructions in this letter may not be revoked or amended without the prior written
consent of the Bank.
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This letter is governed by English faw.

Please confirm your agreement to the above by sending the attached acknowledgemesit to the
Bank at [ 1 [insert Security Trustee's address] with a copy to ourselves.

Yours faithfully,

[Chargor]

cc: [Security Trustee]
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Part 4 - Acknowledgement of-Ac‘Cﬁun‘t Bank regarding Operating Account

Tl [ 1 (as agent arnd seciirity trusteée for certain banks and fifiancial
institutions, the Bank)

Altention: i ]

Date: [ ]
Dear Sirs
Debenture dated [ 1 between [Chargor] and | 1 [Security
Trustee] {the "Debeanture™)
We acknowledge receipt of a ﬁ'DﬁC.E'(thé_thiC;&) from | ] (the "Chargor™) deted
T 1 that .under tha Debenture it has charged by way of floating charge in

Tavour of the Bank-alf of the Chargor's right, title and interést in, and relating to the Oparating
Account (the Security)..

Terms defined in the Notice have the same meaning i this letter.
We confirm that:

{a) we acknowledge receipt of the Notice and accept the authorisations and instructions
contained in the Notice and we.undertake {o comply with its terms;

(b} we ldve not received notice of:
{4 any other assignment of or encumbrance over the Cperating Account; or
{it) any interest, daim or tight in or 0 | by any thivd party,

and we shall promptly give you notice of any such actual, notential or asserted
assignment, encurnbrance, interest, claim or right of which we become aware;

(c) we do not, and will not; hold or otherwise have the benefit of any: security interestor
other encumbrance over the Qperating Account; and

{d) we will not-exercise any right of combination, consolidation, merger or set-off which
wa may have i respect of the Operating Account.

Any debt of the Chargor to the Account Bank which accrues béefore notice of the security is

received by the Account Bank, whether or not it is payable before that date, and any debt

which arises out of the.same contract as that which gave rise to the Deposit, or is dosely

connected with that contract, may be seb off against the Deposit.

We.are aware that you are relying on this-letter in connection with your rights under the
Security.

This letter is governed by English law.

Yours faithfully,
{Authorised signatory)
[Account Bank]
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Forms of letter for Insurances

To: [

Attenkion:

Dear Sirs

[On Chargor's notepaper]

Date: [ 1

Notce of assignment

i We refer to the | 1 [specify the relevant insurance policy] dated

L

1 between us-and you (the Policy).

2 We notify.vou that:

(a)

(b)

(<)

{d

LONMLIVE\ 19870081, 3

under a debenture dated | 1 between us and { 1
[Security Trustee] (the “Security Trustee") we have assigned to the
Security Trustee for the benefit of itself and certain other banks and
financial insttutions {together with the Security Trustee, the Secured
Parties) [ali our right, title @nd interest in’ and to, and all benefits accruing
under, the Policy] / [so far as such benefit relates to 1 Canal Reach, King's
Crass Central, Londonl® -as securfty for certain ‘gbligations owed to the
Secured Parties;

we may not agree to amend or terminate the Policy [so far only as the
Policy relates te 1 Cenal Reach, King's Cross Central; London]* without the
prior written consent of the Security Trustee;

until ‘you receive written notice to the contrary from the Security Trustee
that an Event of Default has osccurred, you may continue to deal with us in
refation to the Policy and credit sl moneys to which we are entitied under
the Policy [so far-as such moneys relate to 1 Canal Reach, King's Cross
Central, London]* to the following account in our name: [ ]
[insert ‘details of Proceeds Account]. After receipt of such notice we will
cease to have any Fight to deal with you int relation to the Policy [so far only
as the Policy relates to the 1 Canal Reach, King’s Cross Central, London]
and from that time you should deal only with the Security Trustee [so far
oniv as such Policy relates to the 1 -Canal Reach; King's Cross Centtal,
London}=; and

you are authorised to: disclose information relating to the Policy to the

Security Trustee on request of the Security Trustee.
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3 We request that you:

(a)

after receipt of written notice in accordance with paragraph 2{c), ensure

that all moneys to which we are entitied under the Policy [so far as such
moneys relate to the L Canal Reach, King's Cross Central, London]® are
credited to any account of the Security Trustee specified by the Security
Trustee {and are not paid t0 us); dnd

{8 give the Security Trustee not less than 30 days' written notice of your
terminating the Policy or allowing the Policy to lapse.
4 Please sign and return the enclosed copy of this notice to the Security. Trustee at

linsert Securlty Trustee's address] (with a copy to the Chargor) to confirm that you:

(&)

(o}

(<}

agree to the terms of this notice and to act in accordance with its

provisions;

have not received notice that the Chargor has assigned its rights under the
Palicy [s0 far as such. benefit relates to -the 1 Canal Reach, King's Cross

Central, LondonT* to a third patty or created any other interest (whether by

way of security or otherwise) in-the Pélicy [so far-as such benefit relates to
the 1 Canal Reach, King's Cross Central, London® in favour of a third party;
and

have not claimed or exercised, nor do you have any outstanding right to
claim or exercise against-the Chargor, any right of set-off, counter-claim or
other right relating to the Policy.

3 The provisions of this notice are governed by English law.

Yours faithfully

for and on behalf of

[Chargor]

cor Security Trustes

[Gn acknowledgement copy]

Tor

rinsert name and addréss of Security Trustee]

Copy to: [ingart name and address of Chargor]
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We acknowledge receipt of the aboveé nofice and confirm the matters set out in paragraph 4.
for gnd on hehalf of

[insert name of insurance company]

Date: [ 1

* To be included in relation to any notice to be issued by the Beneficial Owner
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Forms of letter for assigned agreemenis

To:

Artention:

Date:

Dear Sirs

[On Chargor's notepaper]

e
A

HH

Motice of assignment

i We refer to the ** [specify the relevant assigned -agreement] dated **
between us and you (the Agreement]

P We notify youthat
{a) under a debenture dated ** between, among others, us and
T [Security Trustee] {the "Security Trustee”) we have

(b}

{c)

(d}

‘assigned to the Security Trustee for the benefit of itself and certain other

banks and Fnancial institutions - (fogether with the. Security Trustee, the
"Secured Parties”) all our right, title and interest in and to, and all benefits
accruing under; the Agresment as security for certain obligations owed to
the Secured Parties;

We may-not. agree to amend or terminate the-Agreement without the prior

written consent of the Security Trustee;

until you receive written notice to the contrary from the Securily Trustee
that an Event of Default has pocurred, vou -may continue to deal with us in
relation to the Agreement and credit all moneys to which we are entitied
under the Agreement to the following account in our name: **
[insert details of rélevant Controlled Account]. After receipt of such notice
we will cease to have any right to deal with you in relation to the Agreement
and from that time vou . should deal ondy with the Security Trustee; and

vou are guthorised to disclose information relating to the Agreement to the
Security Trustee on request of the Security Trustee.

3 We request that you:

(a)

{b)

LONLIVEY I SR70001.3

affter receipt of written notice In accordance with paragraph Z{c}, ensure
that all. moneys to which we are entitied under the Agreement are credited
to the account of the Security Trustee specified in that notice (and are not
paid to us);

give the Security Trustee written notice of any breach of the Agreement as
soon as you become aware of it; and
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{c) give the Security ‘Trustee not less than 30 days' written notice of your
terminating the Agreament.

4 Please sign and return the enclosed copy- of this notice to the Security Trustee at
Tinsert Security Trustes's addiess] (with a<opy to the Chargor) to confirm that yvou:

{a) agree o the terms of this notice and to act in accordance with its
provisions;

{b) have not received notice that the Chargor has assigned its rights under the
Agreement to a third party or created any other interest {whether by way of
security or otherwise) in the Agregment in favour of a third party; -and

{c) have not claimed or exercised, nor do you have. any outstanding right to
clagim or exercise against the Chargor, any right of set-off, counter-claim or
other right relating to the Agreement.

s The provisions of this notice are governed by English law.

Yours faithfully

for and on behalf of

[Chargor]

ool Security Trustee

{On acknowledgement copy]

Teo: [insert name and address of Security Trustee]

Copy to: [insert name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraph 4.
for and -on behalf of

[insért name of counterparty]

Date: &
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SIGNATORIES

Chargors
Legal Owners

Signed as a deed by KCC Nominee 1
(T1) Limited acting by two directors or
one director and its secretary:

Director

e 1S Peowder

BLFP
etary LiA?
e=reegs A T Shnter
print name
Signed as a deed by KCC Nominee 2
(T1) Limlted acting by two directors or Director
one director and its secretary: s
A3 S Cronce
ort 8L

LLF

ecretary

f—tiEpiage, A T SKOLER

print name

Beneficial Owner

Signed as a deed by King's Cross
Central Limited Partnership acting by
its general partner King's Cross
Central General Partner Limited acting —_

by two directors or one director and its ;ﬁ‘nagg ¢ Prtreince

Director/
“Hon

Secretary

Director

slgnature

AT S feoee

print Rame
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EXECUTION VERSION

Security Trusiee

Signed for and: on Dehalf of
HEBLC Bank pic

signature

print name
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