In accordance with
h
s, MROS
Statement that part or the whole of the property charged

(a) has been released from the charge (b) no longer
forms part of the company’s property or undertaking

&

Companies House

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

< What this form is for at this form 1

b

You may use this form to register You may not use thls f
a statement that part or the register this statement
whole of the property charged LLP Use form LL MRQ5

has either (a} been released from
the charge or {(b) no longer forms

. 12/0112016
part of the company’s property COMPANIES HOISF
Company details — |

i
Company umber o [3 [2 |7 f3 [6 [o [5

Company name in full | NRAM PLC (previously known as NORTHERN ROCK PLC and

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

+ Filling in this form
Please complete in typescript orin
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation

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

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

Part A Charges created before 06/04/2013

m Charge creation date

| Please give the date of creation of the charge

Charge creation date Fo_ldf_ ﬁ_"ﬁ_ “Q_—’b—r‘b—lb_

Charge number

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

Charge number* 2 ’1_r— l_

Description of instrument (if any)

Please give a description of the instrument (if any) by which the charge 1s
created or evidenced

Instrument description | pepenture dated 7 December 2009 (the "Debenture”) granted by the
Chargor n favour of the Governor and Caompany of the Bank of
England as trustee for the Secured Parties (the "Secunty Trustee")

Continuation page
Please use a continuation page if
you need 1o enter more detalls
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MRO5

Statement that part or the whole of the property charged (a) has been released
from the charge (b) no longer forms part of the company’s property or undertaking

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged Continuation page
Please use a continuation page if

short particulars

Please see continuation pages attached to this form MR0S you need to enter more details

Part B Charges created on or after 06/04/2013
m Charge code
Please give the charge code This can be found on the certificate ©Charge code
This 1 th f d
Charge code © EREEEEEEEE. alocated by the regstar
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Part C

MRO5

Statement that part or the whole of the property charged (a) has been released
from the charge (b) no longer forms part of the company’s property or undertaking

To be completed for all charges

Cease or release

Please tell us about the property or undertaking

Part of the property or undertaking charged

"1 has been released from the charge

[ nolonger forms part of the company’s property or undertaking

7 has been released from the charge and no longer forms part of the
company's property or undertaking
4+ Go to Section C2

or

All of the property or undertaking charged
__ has been released from the charge

no longer forms part of the company's property or undertaking

has been released from the charge and no longer forms part of the
company’s property or undertaking

+ Goto Section C3

Description of assets or property ©

Please give a brief description of assets or property released from the charge
and/or a brief description of any property which has ceased to form part of the
company's property or undertaking

Description of assets
or property

The list of loans (and In the case of the mortgage loans, the related
mortgages and the related secunty) contamned on the data tapes set
out in the CD-Rom entitled "Project Neptune - Deed of Release -
Ftoating Charges - Schedule 2" attached to Schedule 2 of the Deed
of Release of Part dated 7 December 2015 and made between the
Chargor and the Secunty Trustee

O This section must be completed
whete part of the property or
undertaking has been released
from the charge or no longer forms
part of the company's property or
undertaking

Continuation page
Please use a continuation page If
you need to enter more details
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MRO5

Statement that part or the whole of the property charged (a) has been released
from the charge (b) no longer forms part of the company’s property or undertaking

Details of the person delivering this statement and their interest in the charge

| Please give the name of the person delivering this statement

Name | Slaughter and May
! Please give the address of the person delivenng this statement

Building namelnumber[

Street | One Bunhill Row
Post town | London
County/Region

|
o e[S [v [ [s [v [v_

| Please give the person's interest in the charge (e g chargor/chargee et}

Person’s interest in | Solicitor for the Chargor

the charge
Signature
Please sign the form here
Signature Signature
X X
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MRO5

Statement that part or the whole of the property charged (a) has been released
from the charge (b) no longer forms part of the company’s property or undertaking

E Presenter information

n Important information

You do not have to give any contact infermation, but if
you de, it will help Companies House if there is a query
on the form The contact informatien you give will be
visible to searchers of the public record

Contact name

KIERAN TURTON
compmeane S AUGHTER AND MAY

Address

ONE BUNHILL ROW

Post town

LONDON

County/Region

= feleli vl fe ¥ ]v

Country
UK

|nx

Telephone

0207 090 3983

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[J The company name and number match the
information held on the public Register

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

You have given the charge number (if appropniate)
You have completed the Description of instrument
and Short particulars in Sections A3 and A4

Part B Charges created on or after 06/04/2013
You have given the charge code

ogoag

a

Part C To be completed for all charges

You have ticked the appropnate boxes in Section C1
You have given a description of assets or property
released from the charge (if appropriate)

You have given the details of the persen delivering
this statement in Section C3

You have signed the form

O O a4ao

Please note that all information on this form will
appear on the public record

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the approprniate address below

For companies registered in England and Wales
The Reqistrar of Companies, Companies House,
Crown Way, Cardif, Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland

The Reqgistrar of Companies, Companies House,
Fourth fleor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines @companieshause gov uk

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

This form has been provided free of charge by Companies House
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in accordance with
Section 859L of the
Companies Act 2006

MRQ5 - continuation page :
Statement that part or the whole of the property charged (a) has been released
from the charge (b) no longer forms part of the company’s property or undertaking

Short particulars of the property or undertaking charged

Please giwve the short particulars of the property or undertaking charged

Short particulars

MROS continuation sheet 1/8 i
Pursuant to clause 3.1 (Fixed Charges) ofthe Debenture

(A} The Company charges with full itle guarantes in tavour of the Securty Trustee as trustee
for the Secured Parties with the paymenl and discharga of the Secured Obligations

0 by way of thed legal modgage, the Real Property specfied (n schedule 1
(Details of Rea! Property) to the Debenture, 2nd

(0} by way of first fixed charge or standard securty (a5 applicable), any Reat
Propery, (whether acquied before o afer the date of the Debenture) in
relation to which the Secunly Trustee has made a request pursuant to
clause 6 1 (Further Assurance” General) of he Debenture,

In each case, subject to oblaining any nesessary consant b such morgage or fixed
charge or slandard secunity from any Uwrd party; and

{8)  The Company charges wath full btle guarantze in favour ofthe Securty Trustee as trustee
for the Secured Parbes with the payment and discharge of the Secured Obligations, by
way of third fixed charge, ail the Company's nght, titke and interest from time to time m
and to (subject to obtaining any necessary consent to such fixed charge from any third |
parly) Iha Shares, 2l dwdends, nierest and other monies payable in respedt of the
Shares-arid all other Related Rights (whether denved by way of redempton, bonus,
preference, oplion, substitubion, conversion or gthenwise), ’

ineach case subject to the provisions of clause 19 (Release of Securiy) of the Debenture,

Pursuant 1 clause 3.2 (Assignmens) of the Debenture

Subject to the First Debenture and the Second Debenturs, the Company assigns and agrees to
assign apsolutely with fuf tille guarantee lo the Secunty Trustee o9 brustee for the Secured Parties
as securily for the payment and discharge of the Secured Obligations all the Company's right, tiie
{0 interest from time to tme In the proceeds of the Insurance Poicies end all Related Rights
il (subject to obtaning any necessary consent ke thal assignment fom any third party and to the
provisions of clause 19 (Reipasa of Secuniy) of the Debenture)
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In accordance with
Section 8591 of the
Companies Act 2006

MRO5 - continuation page
Statement that part or the whole of the property charged (a) has been released
from the charge (b) no longer forms part of the company's property or undertaking

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

(A)

(8)

(€)

)

MROS continuation sheet 2/8
Pursuant to clauss 3 3 {Floating Charge) of the Debenture

Subject to ciause 3 3(0) of the Debenture, the Company wih full tile guarantee charges
In favour of he Secunty Trustee as tustee for the Secured Parfies with the payment and
discharge of the Secured Obligabons by way of third floating charge al present and future
assets and underiaking of the Company and all nghts end Intgresls in the feregoing,

‘Indu‘dlﬁé"MC_’harge'a‘Propeny ERfTesesy (b b8 tharged by clause 31 (Fied

Charges) of the Debenture (mcuding all s herlable and moveable property and other
property, assels and nghts tn Scotiand or govemed by the laws of Scotiand) and assigned
pursuant to clause 3 2 (Assignments) of the Debenture

The floating charge created by clause 3 3(A) of the Debeniure shall be deferred in polnt of
priorlty to all fued Secunty vaidly and effectvely created by the Company under the
Finance Documents in favour of the Security Trustee as trustee for the Secured Parties
&8 securty for the Secured Obligations, ~

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floatng charge
created pursuant to clause 3 3 (Floating Charge) of the Debenture

[V any third party consent is necassary to enable an asset of the Company to be the
subject of an effectve floating charge, that asset shall only become sbject to the fleating
charge upon obtaining such necessary third party consent.
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In accordance with
Section 859L of the
Companies Act 2006

MRQO5 - continuation page

Statement that part or the whole of the property charged (a) has been released
from the charge (b) no longer forms part of the company's property or undertaking

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

MRO5 continuation sheet 3/8

Restrictions on and covenanls given by the Company which protect and furiher define the property
mortgaged of charged pursJant 1o the Debenture

1, FURTHER ASSURANCE
The Dabenture contams covenants for further assurance

2 NEGATIVE PLEDGE

The Company undertakes that it shali nol, at any tme dunng the subsistence of the Debenture or
any Mortgage, create or permd to subsisl any Security over alf or any part of the Charged Praperty
other than Secunty permtted pursuant ko the Loan Agreement

3 NO DISPOSAL

The Company undertakes that it shall not {and shall not agree to) &t any hrrp_e dunng the subsstence
of he Debenture or any Martgage, except as parmitied pursuant to the Loan Agreement or by clause
7 {Negalva Pledge and Disposals) of the Debenture:

(A execule any conveyance, transfer, lease or assignment of, or other right to use or
occupy, afl or any pan of the Charged Property charged pursuant bo clause 31
(Fixed Charges) of the Dedenture,

(B)  creale any lagal or equiable estate of cther interest in, or over, or otherwise
relating io, all or any part of the Charged Property charged pursuant to clase 3 1
(Fixed Charges) of the Debenture, or

(C) (i) grent or vary, or accapt any sumender or canceliation or disposal of, any lease,
tenancy, licence, consent or other nght & ocoupy I refation to any of the Charged
Property charged pursuant to clause 3 1 (Fixed Chargas; of the Debenture, or (i}
aliow any parson any nght lo use or eecupy or to become enlitled to assert any
proprietary Inlerest in, or nght over, the Charged Property charged pursuant to
clause 31 (Fied Charges) of the Debenture, which may, in each case, adversely
affect the value of any of the Charged Property or the ability of the Secunty Trustee
1o exercse any of the Colateral Rights,

provided that nothung in clause 72 (Mo Disposal of Inlprests) of the Debenture shad prevent the
Company from granting in favour of Bankco a lease of all or any parl of the Real Property charged
pursuani 1o clayse 3.1 {Fxed Charges) of the Debenture or any Morigage or from making a
transfer pursuant to the Second Transfer Qrder.,

|
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In accordance wath
Section 8591 of the
Companies Act 2006

MRO5 - continuation page

Statement that part or the whole of the property charged (a) has been released
from the charge (b) no longer forms part of the company's property or undertaking

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

MRO5 continuation sheet 4/8
DEFINITIONS I

‘Amendment and Restatement Deed” means the amendmenl and restatement deed daled on or
around 7 December 2009 and made between, amongst others, the Company, lhe companes listed
In sthedule 1 to the Loan Agreement, HMT and the Bank

*Bankeo" means Gosforth Subsidiary N0 1 pic {praposed to be renamed Northern Rock plc on or
around 31 December 2008) (company number 5952311) whose regrstered office 15 sitvaled &t
Notthem Rack House, Gosforth, Newcastie upon Tyne, NE3I4PL

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

“Charged Property’ means af the assets and underiaking of the Company wivch from tme fo trne
are the subject of the securty created or expressed to be created in favour ef the Secunty Trustee
by or pursuant 1o the Debanlure or any Morigage

-~
*Collateral Rights" means all nights, powers and remedies of the Secunity Truslee providad by or
pursuant to the Debenture or any Mortgage o by law

"Delegate” means any delegale, agent, attorney or co-trustee appointad by the Securty Trustee
*Effestive Time" means the ime al which article 3 of the Second Transfer Order comas into force
*Facility Agent’ means ihe Bank in rts capacity as facility agent.

*Finance Documents’ means collectively the Loan Agreement, the PIK Interest Agreement, the
Indemnity and Cost Recovery Deed, the First Dabentura, the Second Debenture, the Debenture,
the Fist Composite Debenture, the Second Composie Debenlure, the Third Composite
Debentuwre, the Guemsey Secunly Documenls, the Amendment and Restatement Deed and any
other document or deed entered into betwesn the Lender and/or he Facility Agent, the Security
Trustee and the Company In respecl of any of the foregoing or referred to therein or the
transactons contemplated heraby or thereby, and any other document dasignaled as a “Finance
Document’ by the Lender andior the Facifly Agent and the Company, and *Finance Document’
means any one of them

*Finance Party" means the Bank, HMT, the Lender, the Facildy Agent or the Secunty Trustes and
*Finance Parfies’ means all of them referred to collectivety

*First Compoatte Debenture® means the debentura daled 10 December 2007, a5 amended on 1
Mey 2008 and as further amended with effest from the Eifectve Time, made between the
Guarantors listed in Schedule 1 (List of Guaranfors as al the Effective Time) to the Loan Agreement
and the Security Trustee pursuant {o which each such Guarantor has crealed first ranking fixed and
floating security over its assets tn favour of the Security Trustee

06/14 Version 2 0




In accordance with
Section 859L of the
Companies Act 2006

MRO5 - continuation page
Statement that part or the whale of the property charged (a) has been released
from the charge (b) no longer forms part of the company’s property or undertaking

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

MROS continuation sheet 5/8

"First Debenture” means the debenture dated 9 Oclober 2007 (as amendad on 7 December 2007
and 1 May 2008 and as further amended by the Amendment and Restatemant Oeed) and made
between the Company and the Secunty Trustee pursuant 1o wheh the Company crealed first
ranking fixed and flaating secunty over its assets in favour of the Securty Trustee

"Group” means the Company and rfs Subsidicnies from tme lo ke but, except a3 otherwise
expressly provided, excluding NORMIC

“Guarantor” means each of the companies histed in schedule 1 {Ust of Guarantors &s &f the
Effectve Tims) as guarantors to the Loan Agreement and each ather member of the Group which
accedes to the Loan Agreement pursuant to a Guarantor Accession Deed and “Guarantors®
means &l of them referred to colectively

*Guarantor Accesclon Deed” means a quarantor accession deed m fom and substance
satistactory to the Lendet =

"Guemsay Security Documents means (i} the secunty interest agreement dated 11 February
2008, as amended and supplemented by a supplemental agreement dated on o around 3
December 2009 and as further amended with effect from the Effective Time, made bstween Ihe
Company 25 ¢hargor and the Secunty Trusteg and creating first ranking security over Ihe shares
and related rights m NORMIC, (1) the securty iterest agreement dated 28 August 2008, as
amended end supplemented by a supplemental agresment dated oa or ground 3 Decamber 2000
and as furher amended with effact from the Effective Time, made between the Company as
chargor, the Lender and the Security Trustee and creating second ranking secunty over ihe shares
end relaled nghts ;n NORMIC, and (m} the secunty wteres! agreement dated on or ground 7
Decamber 2009 and made between the Company as chargor, the Lender and the Secunly Trustes,
creating thrd and first ranking securty over the shares and related rights in NORMIC with effect
from the Effective Time

*HMT" means the Commssioners of Her Majesty's Treasury

"indemnity and Cost Racovery Deed” means the indemndy and cost recovery deed dated 9
October 2007, as amended on 18 December 2007 and a3 amended and restated on 28 August
2008 and as fusther smended and restated with effect from the Effective Time, made between the
Company and the Financa Parties,

*Insurance Policy” means each pollcy of insurance relabng to the Real Property (whether acquired
before or after the date of the Debenture) which may from time Io tme be subject to the fixed
charge or standard security created pursuant to clavse 31 (Fuxed Charges) of the Debenture or
any Morlgage and ‘Insurance Policles’ means el of them raferred to collactvaly

Ulender means HMT infheyrcavacity aslender .. __ —
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In accordance with
Section 8591 of the
Companies Act 2006

MROS5 - continuation page

Statement that part or the whole of the property charged (a) has been released

from the charge (b) no longer forms part of the company’s property or undertaking

)

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

MRO05 continuation sheet 6/8

“Loan Agreement” means the sterling loan agreement originally dated 14 Seplember 2007, as
amended and restaled on 9 Oclober 2007, &5 further amended on 16 November 2007, 7
December 2007, 18 December 2007, 11 February 2008, 17 March 2008, 29 March 2008, 1 May
2008 and 20 June 2008, as novated, amended and restated on 28 August 2008, as futher
amended on 30 December 2008, 24 June 2009 and 26 October 2009 and as further amended and
restated wilh effet from the Eflective Tme, and a5 may be further amended, restaled, varied,
novated or supglemented from time to time

"Mortgage" means a morigage o legal charge in respect of al or any part of e Real Property
focated in England and Wales (whether acquired before or after the date of the Debenture) entered
Into in accordance with ciause 6 1 {Further Assurance Generaf) of the Debenhure substantally in
'the lorm of schedule 3 (Form of Legal Martgage) to the Debenture and a legal charge or standard
securty in respect of al or any pant of the Real Property located in Scatiand (whether acquired
befors or aftet the date of the Debenture) entered into m sceordance with Clause 61 (Further
Assursnce Generel) of the Dedenture in such form as the Securty Trustee may approve In fs
absolute discretion.

*NORMIG" means Norihesn Rock Mortgage Indemaity Company Limited

PIK Interest Agreament’ means the PIK Inlerest Agreement dated 8 October 2007, as amended
on 11 February 2008, 17 March 2008 and 1 May 2008, as novated, amended andjnslated on 20
August 2008 and as further amended and restaled with eflect fiom the Effectve Time, mads
between the Company and certain of the Finance Parties

*Real Property” means,

(A} any freshold, hentable, leasehold or immovable propery (nchuding the following
freehold and leasehold properties located in England and Wales specified in
scheduie 1 (Delafs of Real Property) of the Debenturer the fand an he south side
of Regent Farm Road (TY463955), tand and butdings on the north side of Regent
Avenue, Gosforth (TY268481), land lying on the south and west of Nortiem Rock
House, Gosforth (TY102763), land to the rear of Northem Rack House, Regent
Centre, Gosloh (TY259778), Regent Farm Road, Gosforth (mote the land
compnsed in his be is off Regent Faim Road) (TY202833), land on the nort side
of Regent Avenue, Goshrth (TY337741), 22 Floor Annex Buiman House, Gosforth
(TY25088), 1* floor Annexe, Buiman House, Goslorth (TY23024}, Ofice no 6, 2
floor, Bulman House, Regent Centre, Gosforth (TY263065), ¥ Rloor, pant of
Bulman House, Gosforth (TY23104), land and buldings on the east side of
Locomotion Way, Kilingworth (TY430683), 1 Grayng Count, Doxiord Park,
Sunderand (TY286932), 3 Grayling Court, Doxtord Park, Sundertand (TY285929)
and Sotar House, 7 Admiral Way, Sunderiand (TY435048)),
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In accordance with
Sectian 8591 of the
Companies Act 2006

MRO5 - continuation page

Statement that part or the whole of the property charged (a) has been released
from the charge (b) no longer forms part of the company’s property or undertaking

]

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

‘MRDS continuation sheet 7/8 .
(B)  any buldings, fixtures, fings, fixed plant or mathiery from ttme lo Ume situatad
on or forming part of such freehoid or leasetiold property, and

{€) 2l Related Rights

*Recelver' means a recelver o recever and manager o, where permutted by kaw, an administralve
recerver of the whole or any part of the Chargad Property and that term will include any appainies
made under a joint andfor several appointment

"Relatod Rights” means, n relalion to any asset,
{A)  the proceeds of sale of any part of that asset,

(B) @l nghts under any koenoe, agreement for sale or agresment fut fease i respectof
that asset, ~

{C) all rights, powers, benefits, claims, contracts, waranties, remedies, securty
guaranteas, Indemnibes or covenants for the in respect of that ssset; and

{0}  any monies and proceeds paid of payable in respect of that asset

*Second Composite Debenture” means the debenturs datad 28 August 2008, as amended with
effect from the Effectve Time, made befween the Guarantors Isted in schedule 1 (List of
Guarsntors 8s sl the Effsctiva Tima) to the Loan Agreement and the Secunly Trustee pursuant to
which gach such Guarantor has craaled second ranking fired and flsating securlty over ris assets in
favour of the Secunty Trustee

*Second Debenture” means the dsbenturs dated 28 August 2008 {as amended by the Amendment
and Restatement Daed) and made between the Company and the Securdy Trustee pursuant lo
which the Company created second ranking fixed and floaling Secunty gver ts assets in favour of

the Securly Trustee

*Second Transfer Order” means the Northern Rock pic Transter Order 2009

"Secured Parties” means the Security Trustee, any Recewer or Delegate, the Bank, the Faciity
Agent, the Lender and KMT

*Security” means any mortgage, sub-morigage, secunty assignment, standard securily, charge,
sub-charge, pledge, lien, nght of set-off or other secunity interest or encumbrance securing any
obligation of any kind however crealed and arising and including anything analogous to any of lhe
feregang under the laws of any junsdicbon and any other agreement or amangement having a
simitar effect -
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In accordance with
Section 859L of the
Companies Act 2006

MRO5 - continuation page

Statement that part or the whole of the property charged (a) has been released
from the charge (b) no longer forms part of the company’s property or undertaking

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

MROC5 continuation sheet 8/8

{Guernsey) Limuted) held by, to the order or on behalf of, the Company at any tme

*Subsldiary” means a subsidiary wilhin the meanng of section 1159 of the Companies Act 2006
and, In refation (o fnancial statements of the Group, a subsidiary undertaking within the meaning of
secton 1152 of the Companies Act 2008

*Third Composita Debenture” means the debenture daled on or around 7 December 2009 and
made batween the Guarantors isted m schedute 1 {Lis! of Guarentors as at the Effectve Time) to
the Loan Agreement and the Sacunty Trustee pursuant to which each such Guarantor has crealed,
with effiect from the Effective Time, Uurd and first ranking fixed and floaling security over its assets
in favour of the Security Trustee

“Shares’ means all of the shares In each subswiary of the Company (other than Norhesn Rock —
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