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Registration of a Charge

Company name: Zenium UK2 Limited
Company number: 07640903

X620T52B

Received for Electronic Filing: 21/03/2017

Details of Charge

Date of creation:  20/03/2017
Charge code: 0764 0903 0003
Persons entitled: LOMBARD NORTH CENTRAL PLC AS SECURITY TRUSTEE

Brief description:. THE CHARGOR CHARGED BY WAY OF LEGAL MORTGAGE THE LAND
AT UNIT DC2, PROLOGIS PARK, HEATHROW, REGISTERED AT THE
LAND REGISTRY WITH TITLE NUMBER AGL250658.

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

Certification statement: “WE CERTIFY THAT, SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006, THE ELECTRONIC

Electronically filed document for Company Number: 07640903 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE PART OF THE
CHARGING INSTRUMENT SIGNED BY OR ON BEHALF OF THE
CHARGOR, AND A CORRECT COPY OF THE SIGNATURE PAGE TO
EACH OTHER PART OF SUCH CHARGING INSTRUMENT".

Certified by: ROBERT LOWE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7640903

Charge code: 0764 0903 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th March 2017 and created by Zenium UK2 Limited was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
21st March 2017 .

Given at Companies House, Cardiff on 22nd March 2017

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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Debenture

Dated /() MALCH

1500 Developments {No.3) Limited
{the Chargor)

Lombard North Central plc
{the Security Trustes)

Dentons LUIKMEA LLP
Ome Fiest Place
London EC4¥ 7\WS
Linited Kingdom
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2017
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Debenture

Dated ‘) (3 MPTC e 2017

Between

{1 I8DC Developments {No.3) Limited, a company incorporated under the laws of England and

YWales with registered number 07840803 having iis registerad office at Witan Gate House,
500-800 Witan Gate Waest, Milton Keynes, Buckinghamshire MKS 18H {the Chargor); and

(2} Lombard North Central ple a public company incorporated under the laws of England and
Wales with registered number 00337004 having iis registered office at of 280 Bishopsgale,
London, EC2M 4RE, United Kingdom as trustee for the Secured Parlies (the Security

Trustee).
Racitals
A The Finance Parties have agreed to make credit facilities available on the tenms of the

Facilities Agresment.

B. The Chargor has agreed to provide Security to the Security Trustee {as trustee for the
Secured Parties) to securg the payment and discharge of the Secured Liabilities.

This deed wilnesses
4 Definitions and interpretation

1.1 Definitions

Words and expressions defined in the Facilities Agreement have the same maanings in this
Babenture unless they are expressly defined in it and, in addition, in this Debenturs;

Accounts means each Account listed in Schedule 1 {Accounis).

Act means the Law of Property Act 1925,

Assigned Agreement maans each Customer Contract, any Maintenance Contract, any
Security Contract and any other agresment or document which the Chargor and the Security
Trustes agree, from Hime to ime, {0 be an Assigned Agreament.

Aszigned Agreement Righls means:

{a) all claims and all mongys which might at any time be or become paid ¢r payable o or

for the account of the Chargor under or in respect of any Assigned Agreement,
inciuding all claims for damages and the procesds of all claims, awards, decisions
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and judgments al any tims receivad or receivable by the Chargor and any return of
any sums which might at any time be or becomea paid or payable to the Chargor;

() all nghts and remediss of the Chargor under or in respect of any Assigned
Agreemnent, whether expressly provided in such Assigned Agreement or otherwise,
including the right to compel performance of any Assigned Agreement; and

{c) all guarantess, indemnities, mortgages, securities, assignments, charges and other
security of whatever nature now or in the future held by the Chargor in respect of any
Assigned Agreement, including all moneys which might at any time be or become
paid or payable to or for the account of the Chargor under them and sl rights and
remedies for enforcing the same or compeliing performance of them.

Authorisation means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or regisiration,

Building Contract means a trade or building contract entered into or to be enterad into
betwsen the Chargor and the Contractor in relation fo any Instaliation Works.

Coliateral Warranties means any collatera! warranty relating to works carried out at the Land
of which the Chargor is a beneficiary.

Conatryction Documents means the Building Contracts, Consultant Appointments and
Collateral Warranties sef out in Schedule 7 Part A,

Lonsultant means any consultant appointed by the Chargor or the Contractor in relation io
any Instaliation Works.

Consultant Appointment means an agreement for the appointment of a Consultant by the
Chargor or the Contractor in relation to any Instaliation Works.

Contractor means any building confractor appointed by the Chargor in respect of any
instatlation Works,

Default Rate means the rate of interest specified in, and calculated in accordance with,
clause 9.4 {Defaidl inferest) of the Facilities Agresment.

Derivative Contract means:
(&) any Hedging Agreement, and

{&) any master agreament, schedule, transaction, confimmation, novation or other
instrument emiersd into by the Chargor and a counterparty from time to time in
connection with protection against or bensfit from fluctuation in any rate or price.

Equipmant means all plant, machinery, tools, vehicles, computers and office and other
equiprment of the Chargor and any other ancillary equipment (including bul not Bmited o
electrical power and cooling systems, raised floor data halls, white wall modules, power
availability and upgrades to the power infrastructure supplying the Proparty, fixtures and
fiitings),

Facilities Agreement means the facilities agreemeant dated on or around the date of this
Debenturg betwseen, among others, the Chargor and the Security Trustes.
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Instaliation Works has the meaning ascribed to it in the Faciliies Agresment.

Insurances means each confract or policy of insurance 1o which the Chargor is a party or
which i has an interest.

inteliectual Property means:

{a} any patents, trade rarks, service marks, designs, business names, copyrights,
database rights, design rights, domain nameas, moral rights, inventions, confidantial
irformation, knowhow and other intellectual property righis and interasts {(which may
now or in the future subsist), whether registersad or urregistered; and

) the benafit of alf applications and righis to use such assets of the Borrower (which
may new or in the fulure subsist).

Investmenis means:

{a} all or any of its slocks, shares, bondg and securities of any kind (marketable or
otherwise), negotiable instruments and warrants and any other financial instruments
{as defined in the Regulations); and

(b} all aliotments, accretions, offers, options, rights, bonuses, benefits and advantages,
whether by way of conversion, redemplion, preference, option or otherwise which at
any time accrue to or are offered or arise in respeact of them,

and includes ali dividends, interest and other distributions paid or payable on or in respsect of
them,

Land has the same meaning &s it has in section 20501} of the Act.

Property means the leasehold property set out at Schedule 2 (Land charged by way of legal
mortgage).

Receiver means a receiver appointed pursuant to this Debenture or to any applicable law,
whether alone of jointly, and includes a receiver and/or manager and, i the Security Trustee
is permitted by law to appoint an administrative receiver, includes an administrative receiver.

Regulations means the Financial Collateral Arrangements (No 2) Regulations 2003 (8.1
2003£32268) ar sguivalent legisiation in any applicable jurisdiction bringing inlo effect Directive
2002/47/EC on financial colisteral arrangements, and Regulation means any of them,

Right means any right, privilege, power or imimunity, or any interest or reamedy, of any kind,
whether it is personal or proprietary.

Secured Liabilities means the liabilitiss of the Obligors o the Secured Parlies under or
pursuant to the Finance Docurmneanis.

Securlty means a morigage, charge, pledge, lien, assignment by way of security, retention of
titie provision, trust of flawed asset arrangement (for the purpose of, or which has the effect
of, granting security) of other sacurity interest securing any obligation of any person or any
other agreement or arrangemeant having a similar effect.

Security Assets means, in relation 1o the Chargor, all of its assets which are the subject of
any Security created or to be created by this Debentura,
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1.2

1.2.1

1.2.2

1.3

1.3.1

1.32

1.3.3

14

Security Period means the period starting on the date of this Debenture and ending on the
date on which the Security Trusiee iz satisfied that:

(a2} all of the Secured Liabilities have been fully and finally discharged, and

{b) no Secured Party is under any commitment, obligation or liability (actual or
contingeént} to make advances of provide other financial accommodation (o any
Obligor pursuant to the Finance Documents.

Construction

The principles of construction sef out in clause 1.2 (Consfruciion of the Faciliies Agreement
apply to this Debenture, insofar as they are relevant to it and subject to any necessary
changes, as they apply to the Facllities Agresment.

Unless a contrary intention appears, any reference in this Debenture to!

{a) this Debeniure or an Assigned Agresment i$ a reference o this Debenturs or an
Assigned Agreement as amended, varied, novated, suppiemented and replaced from
time {o time,

{b} the Chargor, the Sscurity Trustes or any other Secured Party, any Finance Party
or a Receiver includes any ong or mors of its assigns, iransferess and successors in
title {n the case of the Chargor, $6 far as any such is permitied); and

{c) the Security Trustee or any other Secured Party {except for the references in
Clause 18 (Power of afformey)), includes its duly appoinied nominges, atiorneys,
correspondents, trustees, advisers, agents, delegates and sub-delegates.

Third party rights

Uinless exprassly provided o the contrary in this Debenture, 2 person who s not a party to
this Debenture has no right under the Contracts (Rights of Third Parties) Act 1882 {the Third
Parties Act) to enforce or to enjoy the banefit of any term of this Debenture.

The parties 1o this Debenture may rescind, vary, waive, release, assign, novate or otherwise
dispose of all or any of their respective righis or obligations under this Debenture without the
consent of any person that is not & party (without prejudice to the terms of the other Finance
Documents).

Any Secured Parly or any person described in Clauses 10 (Profection of purchasers) or
Clause 11 {FProtection of Hhe Secured Paries) may, subject to this Clause 1.3 (Third parfy
rights) and the Third Parties Act, rely on any Clause of this Debenture which expressly
confers rights on it

Clawback
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1.8

1.6

2.4

311

3.2

3.3

If the Security Trustee reasonabiy considers that an amount paid by the Chargor in respect of
ihe Secured Liahilifies is capable of being avoided or otherwise capable of being set aside on
the liguidation or administration of the Chargor or otherwise, then the amount shall not be
considerad to have besn irrevocably paid for the purposes of this Debenture,

Effect as a deed

This Debeanture shall take effect a8 a8 dead even i if is signed under hand on behalf of the
Security Trusles.

Law of Property (Miscellanesous Provisions} Act 1983

The terms of the other Finance Documents and of any side letiers batwaen any partiés in
reiation {o any Finance Document are incorporated in this Debenture to the exlent required to
ensure that any purported disposition of an interest in Land contained in this Debenture is &
valid disposition in accordance with section 2(1) of the Law of Property (Miscellanecus
Provisions) Act 1888

Covenant o pay

The Chargor covenanis with the Security Trustes and the other Secured Partiss that it will on
demand pay and discharge the Securad Liabilities when due.

Creation of Security
l.and
The Chargor charges:

{aj by way of legal morigage its inferest in the Land referred to in Schedule 2 {Land
charged by way of legaf mortgage); and

(&) by way of fixed charge any right, title or interast which i has now or may
subsequently acquire to or in any other Land.

A reference in this Clause 3 to a mortgage or charge of any freehold or leasehold property
includes:

{a) ail buildings, fixtures and fixed plant and machinery on that property; and

(b the bensfits of any covenanis for titls given or entered into by any predecessor in title
of the Chargor in respect of that property or any moneys paid or payable in respect of
these covenants,

invesiments

The Chargor mortgages or {if or to the extent that this Debenture does not 1ake effect as a
marigage) charges by way of fixed charge all iis Invesiments, including those hald for it by
any nomines,

Equipment

The Charger charges by way of fixed charge all its Equipment in so far as it is not chargad by
way of legal morigage or charge under Clause 3.1 {Land).
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3.4

3.5

38

3.7

3.8

3.9

3.10

3.1

312

3421

3122

3123

Accounts

The Chargor assigns absolutely all amounis standing to the credi of each Account and all of
its right, tile and interest in and relating to such Accounts.

Intellectual Property

The Chargor charges by way of fixed charge all its Intellectua! Property.
Gootwiil

The Chargor charges by way of fixed charge its goodwill.

Uncalled capital

The Chargor charges by way of fixed charge its uncalled capital.
Avuthorisations

The Chargor chargas by way of fixed charge the banefit of all Authorisations i holds in
relation to any Security Asset

Derlvative Contracts

The Chargor charges by way of fixed charge its right to receive all moneys pavable under any
Derivative Cantract.

Insurances

The Chargor assigns absolutely all its rights and interests under all contracts and policies of
insurance, including the Insurances.

instaliation Works Documenis

The Chargor charges by way of fixed charge all its rights under the Construction Documents.
The Chargor shall immediately on receipt of a writien reguest by the Security Trustee
foliowing a Default, serve a notice, substantially in the form of Schedule 7 Part B (Form of
Notice for Construction Documenis) on each courderparty to any Construction Document.
Contraciual rights

The Chargor assigns absolutely ali s rights and interests under,

(a) the Assigned Agreements; and

() its Assigned Agresment Righis,

To the extent that they have not been effectively assigned under Clause 3 12,1 above, the
Chargor charges by way of fixed charge all of its nights listed under Clause 3.12.1 above.

The Chargor assigns absolutely all rights under all deeds and agreemenis towhich it is a
party and which are not morigaged, charged by way of fixed charge or assigned undsr any of
Clauses 3.1 (Land)) to 3.11 {insfaliation Works Documents) (inclusiva)}, other than any
Derivative Contract,
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343

3131

3132

344

4.1

4.2

5.1

Other assefs

The Chargor charges by way of fioating charge all s present and fulure business,
undertaking and asseis which are nol effectively mornlgaged, charged by way of fixed charge
or assigned under this Clause 3,

Paragraph 14 of Schedule B1 to the Insoivency Act 1586 shall apply to any floating charge
created by this Debenture.

Trust

If or {0 the extent that the assignment or charging of any Security Asset is ineffective because
of a prehibition on that assignment or charging, the Chargor holds it on trust for the Security
Trustee uniil the expiry of the Security Period.

Mature of Security created

General

The Security created under this Dsebenture is crested:

{a) 8% & continuing security {o secure the payment and discharge of the Securad
Liabilities;
k) {except in the case of assets which are the subject of a legal mortgage under this

Debenture) over all present and future assets of the kind described which are owned
by the Chargor and, to the extent that it does not own those assets, shall exend to
any right or interest which it may have in them,

{c) in favour of the Security Trustee as trustee for the Sacured Parties; and
{d) with full title guarantes,
SBecurity over Derivative Contracts

The Security created under this Debenture over any Derivative Cortract shall apply net of set-
off or combination of accounts owed under, and in accordance with the terms of, that
Derivative Contract.

Conversion of floating charge
Conversion on notice

Subject to Clause 5.2 (Limitation), tha Security Trustes may by notice to the Chargor at any
time during the Sacurity Period convert the fioating charge created by the Chargor undsr this
Debenture into a fixed charge in respect of any Security Asset specified in that notice i

{a) a Default s continuing; or

{b} the Security Trusies considers that Security Asset to be in danger of being seized,
attached, charged, taken possession of or sold under any form of distress,
seguestration, execution or other process or otherwise io be in jeopardy.
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5.2

5.3

8.1

6.2

Limitation

Clause 5.1 {Conversion on nofice) shall not apply by reason only of a moratorium being
ohtaned, or anything baing done with a view 1o & moratorium being oblained, under
section 1A of the Insolvency Act 1986

Automatic conversion

The fioating charge created by this Debenture will convert avtomatically into fixed charges:

{a) if the Security Trustee receives notice of an intention to appoint an administrator of
the Chargor,
{B) if any steps are taken, (including the presentiation of a petition, the passing of a

resclution or the making of an application) to appeint & liguidator, provisional
liguidator, administrator or Receiver in respect of the Chargor over all or any part of
its assals, or it such person is appointed;

{c) if the Chargor creates or attempts to create Security over all or any of the Security
Asseis, other than Permitied Security;

{d) on the crystallisation of any other floating charge over the Security Assets;

{&) if any person ssizes, attaches, charges, takes possession of or sells any Security
Asset under any form of diglress, sequestiration, exacution or other process, or
attempts to do so; and

(H in any other circumstances prescoribed by law,
Positive covenants
General

Thea covenants in this Clause 8 remain in force from the date of this Debenture until the expiry
of the Security Period.

Preservation of the Sacurity Assels
The Chargor shall:

{a) in accordance with the requirements of clause 24 4 (Mainfenance) of the Facilities
Agreement, take all steps as are necessary o presernve the value and marketability of
its Security Assels; and

{+)] notify the Security Trustes as soon 2% it becomes aware of any matter which would
reasanably be expecled 1o have an adverse effect on the Rights of the Security
Trustee under this Deed and any other existing or fulure Security granted by the
Chargor to the Security Trusiee 1o securs the payment and discharge of the Secured
Liabilities. Those matters include a breach or purported breach of an Assigned
Agreement by any party to # and a ciaim by any person {o an interest in a Security
Assel.
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g3

831

6.3.2

6.4

6.4.1

842

€.5

Acguisition of Land

The Chargor shall promptly notify the Security Trustee in writing upon completion of an
acquisition by it of any estate or interest in Land.

If the Chargor acquires any frashold or leasehold property under Clause 6.3.1 above it shall:

)] immediately on request by the Security Trustes and al the cost of the Chargor,
execite and deliver 10 the Security Trustes a supplemental debenture in favour of,
and i a form and substance satisfactory to the Security Trustes; and

(b} if the title to that freshold or leasehold property is registered at the Land Registry or
required to be s0 registered, it shall within 10 days of the dale of the acquisition of
any of the freehold or leasehold property under Clause 6.3.2{a) above apply to the
Land Registry for registration of the Security crested under this Debenture.

Intellsctual Property

The Chargor will promplly notify the Security Trustee of its acquisition of, or agreemeant to
acquire, material Inteliectual Property and any action taken io register the Inteliectusl
Property.

The Chargor shall take all reasonable action to obtain, safeguard, maintain in full force and
affect and preserve its abllity to enforce ali Intellectual Property necessary for the conduct of
its business as conducted from fiine to tims, including:

{a) paying all applicable rengwal feas, licence fees and other ouigoings; and

(b) performing and complying with all material laws and material obligations 1o which itis
subject as registered proprietor, beneficial owner, user, licensor or licensee of any
such necessary Intefiectusl Property,

in each case, where failure to do so would have, or is reasconably likely to have, a Material
Adverse Effect.

Notices
After executing this Debenture, the Chargor shall:

{a) promptly give notice to the Account Bank in tha form set out in Part 1 {(Form of notice
of charged Account) of Schedule 3 (Forms of lefter to and from Accourd Bani) in
relation to each Account save for the Receipts Account in respect of which the
Chargor shaill promptly give notice {0 the Account Bank in the form set cut in Part 3
{Form of notice of charged Account regarding the Receipts Account) of Schedule 3
{Forms of lafter fo and from Account Bank),

{b} use reasonable endeavours o procure that the Account Bank promiptly acknowledges
that notice in the form set out in Part 2 {(Formm of acknowledgement and confirmation
from Account Bank) of Schedule 3 (Forms of leffer to and from Account Bandc} in
relation 1o each Account save for the Receipis Account in respect of which the
Chargor shall use reascnable endeavours to procure that the Account Bank promptly
acknowledges that notice in the form set out in Part 4 (Fom of acknowledgement and
confirmation from Account Bank regarding the Receipls Account) of Schedule 3
{Forms of letter fo and from Account Banig,
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8.8

7.4

7.2

7.21

{c)

promptly give notice to the other parties 1o the Assigned Agreements in the form set
out in Schedule 4 {Form of notice for Assigned Agresments) and the insurers in
respect of the Insurances in the form set out in Schedule & (Form of nofice for
insurancesy, and

use reasonable endeavours to procurs that each parly served with a notice under
Clause 8.5(¢) prompily acknowledges that notice in the form set out in Schedule 4
{Formm of notice Tor Assigned Agreements) or the form set out in Schedule 5 (Form of
nofice for hsurances) as applicable,

except where any such notice and acknowledgement relating 1o an Assigned Agresment has
been incorporated into a Direct Agreement entared into in connection with such Assigned
Agresment.

Payments without deduction

The Chargor covenanis with the Secured Parlies that all payments to be made by it under this
Debeanture shall be calculated and be made without {(and free and clear of any deduction for)
set-0ff or counterclaim,

Negative covenants

The covenants in this Clause 7 remain in force from the date of this Debenture until the expiry
of the Security Pariod.

Disposals

Except as permitted by the Facilities Agreement, no Chargor shall enfer into a single
fransaction or a series of ransactions {whether related or not), whether voluntary or
involuntary and whether at the same lime or over a period of iime, to sell, lsase, ransfer,
license, loan or otherwise dispose of any Security Asset to any person whatsoever.

Negative pledge

Except as permitted by the Facilities Agregment;

{a}
(b}

the Chargor shall not create or permit to subsist any Security over any of its assels;
the Chargor shall not:

(i) sell, transfer or otherwise dispose of any of its assels on tarms wheraby they
are or may be leased to of re-acquired by any Obligor; or

(i) sell, transfer or otherwise dispose of any of its receivables on any recourss
terms;

{ii) gnter into any arrangement under which moneay or the benefit of a bank or
other account may be applied, set-off or made subject to a combination of
accounts; or

{iv) enter into any other preferentis! arrangasment having & similar effect,

in circumsiances where the arrangement of transaction is entered into primarily as a
method of raising Financial indebtedness or of financing the acguisition of an asset;
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7.3

8.1

Preservation of the Securlly Assels

Except as permitted under the Facilities Agreement, no Chargor shall without the writlen
consent of the Securty Trusise:

{&) enter into any onerous obligation or restriction affecting any Security Asset;

(b} in relation to any Land forming part of the Security Assets:

{i)

(t)

{iii)

(iv)
v

{vi)

(vii)

part with possession of it, confer on any other parsan any right or ficence o
accupy it of grant any ficence (o assign, sub-let or create any Security over i

exercise any of the powers conferred by sections 99 and 100 of the Act of
leasing, letling, entering into agresments for leases or lettings or accepting or
agrasing to accept surrenders of isases;

vary, assign or otherwise dispose of or allow 10 be forfeiied any leasehold
intarast;

agree any rent review,;

make any structural or material alteration, or do or allow anything to be done
which falls within the definifion of developmeant in section 55 of the Town and
Country Planning Act 1880,

allow any person other than itself to be registered under the Land
Registration Act 2002 as proprigtor, or create or permit to arise any interest
which overrides under the Land Registration Act 2002 {and the Chargor shall
reimburse the Security Trustee for iis reasonable costs of lodging:

{A) a caution against first regisiration of the title {o that Land; or
{B) if that Land ig unregistered, & land charge); or

make an application, consent {o or acquissce in the application by any third
party, to the Land Registry to enter any matier on the register of title;

{c} in relation to any uncalled capital of the Chargor, call it up or receive it in advance of
calls uniess the Security Trustes otherwise directs, nor apply it, when paid, otherwizse
than in payment of the Secured Ligbiliies or as the Securily Trustee ctherwise
diracts; or

{d) take any Security in connection with its liabilties under this Debenture from any
guarantor of, or provider of Security for, any of the Secured Liabiltties.

Enforcement

When Security becomes enforceable

The Security created by the Chargor under this Debenture shall become enforceabls:

(=) o the oocurrence of an Event of Default which is continuing; or

{9)] if the Chargor so requests,
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B2

8.3

8.4

84.1

Powers on enforcement

At any time after the Security created by this Debenture has become enforceable the Sequrity
Trustes may (without prejudice to any other of ils rights and remedies and without nolice o
the Chargor) do all or any of the following:

{a} sell or otherwise dispose of the Securily Assets, and otherwise exercise all the other
powers and rights conferred on mortgagees by the Act, as varied and exdended by
this Debenture, without the reelrictions contained in sections 103 or 10901} of the Act,

{b) axercise the power of leasing, letting, enfering inlo agreements for leases or letlings
or accepting or agresing to accepl surrenders of leases in relation to any Security
Asset, without the restrictions imposed by seclions 899 and 100 of the Act;

{c} to the extent that any Security Asset constitutes Financisl Collateral, as defined in the
Regulations, appropriate if and transfer the tille in and o it {0 the Sacurity Trustes
insofar as not already transferred, subject 1o paragraphs (1) and (2} of Regulation 18,

{d) subject to Clause 8.1.1 (Mathod of appointment and removal), appoint one or maore
persons o be a Receiver or Recelvars of all or any of the Sacurily Asgsets;

{e) appoint an administrator of the Chargor; and

() issue written notices 1 the counterparties 1o the Assigned Agreemenis or the
Insurances (as applicable) stating that those counterparties should deal with the
Security Trustee rather than the Chargor in relation to that Assigned Agreement or
Insurance {as applicable}.

Disposal of the Sscurity Asssis

In exercising the powers referred o in Clause 8.2{a) {Powers on enforcemant), the Security
Trustee or any Recaiver may sell or dispose of all or any of the Securily Assels at the times,
in the manner and order, on the terms and conditions and for the consideration determined by
it.

Appiication of moneys

The Security Trustes or any Receiver shall apply moneys received by them under this
Debenture after the occurrence of an Event of Defaull in the following orden:

{a) firet, in or towards the payment pro rata of, or the provision pro rata for, any unpaid
costs and expenses of the Security Trustes and any Recsiver under this Debeniyre
or which are incidental to any Receiver's sppointment, together with interest at the
Default Rate {both before and afler judgment) from the date those amounts became
due until the date they are irrevocably paid in full;

e} secondly, in or towards the payment pro rata of, or the provision peo rata for, any
unpaid fees, commission or rermnungration of the Security Trustee and any Receiver;

{c) thirdly, in or towards the discharge of all liabilities having priority to the Secured
Liabilities;
{h fourthly, in or towards the discharge of the Secured Ligbilities in accordance with the

Facilities Agreement; and
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8.2

2.3

5.4

8.5

{&) fifthly, in the payment of any surplus 1o the Chargor or other parson entitled {o i,
and section 108(8) of the Act shali not apply.

Clause B.4.1 will override any appropriation made by the Chargor,

Appointment and powers of Regeivers

Method of appointment and removal

The Security Trustee may not appoint a2 Receiver by reason only of a momatorium being
obtained, or anything being done with a view to a moratorium being oblained, under
section 1A of the Insolvency Act 19886,

Every appoiniment or removal of a Recelver, of any delegate or of any other person by the
Security Trustee pursuant to this Debenture may be made in writing under the hand of

any officer or manager of the Securlty Trustes (subject to any requirement for a court order in
the removal of an administrative receiver).

Powers of Receiver
Every Receiver shall have all the powers:
{a} of the Secunty Trustee under this Debenture;

{b) conferred by the Act on mortgagees in possession and on recelvers appointed under
ihe Act;

{c) which are specified in Schedule 1 of the Insclvency Act 1888 in relation to, and to the
axtent applicable to, the Security Assats or any of them (whether or not the Receiver
is 2n administrative receiver within the meaning of that Act) together with the
additional powers set out in Schedule 6 (Addiional powers of LP4 Receiver), and

{d) in refation to any Security Asset, the Chargor itself could do or omit to do.

Joint or saveral

if two or more persons are appointed as Receivers of the same assets, they may act jointly
and/or severally so that (unless any instrumeant appointing them specifies o the contrary)

each of them may exercise individually all the powers and discretions conferred on Receivers
by this Debenture.

Receiver as agent

Every Recsiver shall be the agent of the Chargor which shall be sclely responsible for his acts
and defaults and for the payment of his remuneration.

Receiver's remuneration
Every Receivar shall be enfitied to remuneration for his services at a rate 1o be fixed by

agresment between him and the Security Trustes, and the maximum rate spacified in
section 108(8) of the Act shall not apply.
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11.1

11.2.1

Frotection of purchasers

No purchaser or other person dealing with the Securnity Trustes or any Receiver shall be
bound or concernad;

{a) to see or enguire whether the right of the Security Trustes or any Receiverto
exercise any of the powers conferred by this Debenture has arisen or noi;

{b} with the propriety of the exercise or purported exercise of those powers; or

{5] with the application of any moneys paid 1o the Sscurity Trusiee, (o any Recelver orto
any other person.

Protection of the Secured Partles
Exclusion of liability

MNeone of the Security Trustee, the other Secured Parties or any of their respective officers or
empioyees shall have any responsibility or lability:

{a) for any action taken, or any failure to take any action, in relation to ail or any of the
Security Assets,

{b) o account as morigagee in possassion or for any Ioss upon realisation of any
Security Assetl;

{c) for any loss resulting from any fluctuation in exchange rates in connection with any

purchase of currencies under Clause 16 (Cumrency);

{d} for the loss or destruction of, or damags to, any of the Securily Assets, orto any
documents of or avidencing title to them, which are in the possession or heid to the
order of any such person {(and which will be held by such persons at the expense and
risk of the Chargor); or

{a} for any other default or omission in relation to all or any of the Security Assets for
which a morigages in possession might be liable,

except in the case of gross negligence or wilful misconduct on the part of that person.
General indemnity

The Chargor shall, within three Business Days of demand, indemnify the Sacurity Trustee, the
other Secured Parties, any Receiver and their respective officers and emplovees against all
actions, procesdings, demands, claims, costs, expensas, and other liabilities incurred by them
in respect of all or any of the following:

(a) any act or omissicn by any of them in relation o all or any of the Security Assets,

(b} any payment relating to or in respect of all or any of the Security Assels which
becomes payable at any lime by any of them;

{c) any stamp, registration or similar Tax or duty which becomes payable in connection
with the eniry into, or the performance or enforcement of, this Debenture;
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11.2.2

M3

12

12.1

2.2

{ch carrying cui or purporting to carry out any of the righis, powers and discretions
conferred on them by or permitted under this Debenturs; and

{&) any breach by the Chargor of any of its covenants or other obligations to the Security
Trustee or any other Secured Party,

except in the case of gross negligence or wilful misconduct on the part of that person.

If the Chargor falis to pay any amount payable by it under Clause 11.2.1 (General Indemniiy)
above on the due date, inferest shall acorues on the overdue amount from the due date up to
the date of actual payment {both before and after judgment) af the Defaull Rate,

indemnity out of the Security Assels

The Security Trustes, the other Secured Parties and their respective officers and employees
shall be entitled to be indemnified out of the Security Assets in respect of the actions,
proceadings, demands, claims, casts, expenses and liabilities referred 1o in Clause 11.2
{General inderminily).

Preservation of Security

Reinstatement

if any payment by the Chargor or discharge given by the Security Trustee (whether in respact
of the obligations of any Obligor or any Security for those obligations or otherwisg) is avoided
or reduced as @ result of insolvency, liquidation, administration or any similar event:

{a) the lisbilties of the Chargor and the Security created by this Debenture shail continue
as if the payment, discharge, avoidance or reduction had not secumred, and

(b) the Secured Parties shall be entitied {o recover the value or amount of that Security
or payment from the Chargor, as if the payment, discharge, avoidance or reduction
had not occurred.

Waiver of defences

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

ia) any time, waiver or consent granted {o, or composition with, any Obligor ar other
persom,
(b} the release of any Obligor or any other person under the terms of any compesition or

arrangement with any person;

{c) the taking, varigbion, compromise, exchange, renewal, enforcement or release of, or
rafusal or neglect to perfect, take up or enforce, any rights against, or Security over,
assels of any Obligor or gther person of any non-presentation or non-chservance of
any farmality or other requirement in respect of any instrument or any faillure to
rezlisa the full value of any Security;
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12.4

125

(e any ncapacity or lack of power, authority or legal personality of or dissolution or
change in the members or stalus of an Obligor or any olher person;

(&) any amendment (however fundamental}, replacement, variation, navation,
assignment or the avoidance or fermination of a Finance Oocument or any other
document or Security,

{f) any vnenforceability, illegality or invalidity of any obligation of, or any Security craated
by, any person under any Finance Documant or any other document; or

(g} any insolvency, liquidation, administration or simifar procedure,
Chargor intent

Without prejudice to the generality of Clause 12.2 {(Waiver of defences), the Chargor
expressly confirms that it intends that the Securily created by this Debenture shaii exiend
from time to time to any (however fundamenial} variation, increase, exiension or addition of or
to any of the Finance Documents andfor any facllity or amount made available under any of
the Finance Documenis for the purposes of or in connection with any of the following:

{a} acquisitions of any nature;

(b} increasing working capital;

{c) enabling investor distributions 1o be made;

{d) carrying out restructurings;

(e} refinancing existing facilities;

(N refinancing any other indebladness;

{a) making facilities availabls to new borowers;

{h} any other variation or extension of the purposes for which any such facility or amount

might be made availabls from times o time; and
0] any fees, costs and/or expenses associated with any of the foregoing.
Immueadiste recourse

The Chargor walves any right it may have of first reguiring any Secured Party {or any trustee
or agent on its behall) to proceed against or enforce any other rights or Security or claim
paymeant from any person before claiming from the Chargor under this Debenture. This
waiver applies imespective of any law or any provision of 8 Finance Document 1o the contrary.

Appropriations
During the Security Period any Secured Party may:
(=) refrain from applying or enforcing any moneys, Security or rights held or received by it

{or any trustee or agent on its behall) in respect of the Secured Liabilities, or, subject
to Clause 8.4 (Application of moneys), apply and enforce the same in such manner
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128

2.7

12.8

13

and order as it sees fit (whether agains! the Secured Lisbilities or otherwise) and no
Chargor shall be entitled o the benefit of the same; and

{h hold in an inferest-bearing suspense account any moneys received from the Chargor
or on aceount of the Secured Lisbilities.

Deferral of Chargor's rights

During the Security Period, and unless the Security Trustee otherwise directs, no Chargor
shall exercise any rights which it may have by reason of performance by it of its obligations
under this Debenture or the enforcement of the Security created by this Debenture;

{a) o receive or claiim payment from, or be indemnified by an Obligor,

{b) o claim any contribution from any guarantor of, or provider of Security in respect of,
any Obligor's obligations under the Finance Documents;

() tc taka the benefit (in whols or in part and whether by way of subrogation or
otherwise) of any rights of any Secured Parly under any Finance Document or of any
guarantee or Security taken pursuant to, or in connection with, the Finance
Documents by any Secured Party;

{d} to exercise any right of set-off against any Obligor; andfor
e} o claim or prove as a creditor of any Obligor in compatition with any Secured Party,
Additional Securlty

This Debenture is in addition o, i 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
Secured Party.

Mew accounis

if any Secursd Patty receives notice (actual or otherwiae) of any subsequent Securily over or
affecting all or any of the Security Assels it may open a new account or accounts in the name
of the Chargor and, if it does not do so, it shall nevertheless be treated as if it had done so at
the time when i received or was deemed o have received notice of that subseguent Security,
and as from that time all payments made by or on behalf of the Chargor to that Secured
Party:

{a) shall be cradited or be treated as having bean ¢redited to the new account; and

M shall not operate to reduce the Securad Liabilities at the ime when the Secured Party
received or was desmead to have recelved such notice.

Tacking
For the purposes of section 94(1) of the Act and section 49(3) of the Land Registration Act
2002 the Sacurity Trustee confirms on behalf of the Lenders that the Lenders shall make

further advances the Chargor on the terms and subject to the conditions of the Finance
Documents.
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4.1

14.2

4.3

4.4

Further assurance
Registration at Companies House

The Chargor consents (o the registration of this Debenture at Companigs House pursuant to
Part 25 of the Companies Act 2008,

Application to Land Reglstrar

The Chargor consents to the registration against the registered titles specified in Scheduls 2
{{ and charged by way of legal morfgage) of-

{a) a ragtriction in the following terms:

"No disposition of the registered esiate by the proprietor of the registerad estate or by
the proprietor of any registered charge, not being a charge registered before the entry
of this resiriction is 1o be registered without a written consent signed by the propristor
for the time being of the charge dated ** in favour of Lombard Neorth
Central ple referred 1o In the charges register or their conveyancer. (Form PY and

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

Further action

The Chargor shall, at its own expense, promptly {ake any action and sign or execute any
further docurments which the Security Trustee may require in order to;

{a) give effect o the requirements of this Debenture;

{b} protect, preserve and perfect the Security intended to be created by or pursuant io
this Debenture;

{c) protect and preserve the ranking of the Security intended to be created by or
pursuant o this Debenture with any other Security over any assets of the Chargor,; or

{d) facilitate the realisation of all or any of the Security Assets or the exercise of any
rights, powers and discretions conferred on the Secunity Trustes, any Receiver or any
administrator in connection with all or any of the Security Assets,

and any such document may disapply section 93 of the Act,
Deposit of documents

The Chargor covenants that, on the date of this Debenture and at all times during the Security
Period as soon as it receives them (and in any event as soon as the Securily Trusiee so
reguestis), it shall deposit with the Security Trustes, in respect of or in connection with the
Security Assetls:

{a) all deeds, stocks and share cerificales, certificates and olher documents of or
evidencing title;

{b) signed undated transfers of the Investments charged under Clause 3.2 (Invesimeants),
completed in blank and, if the Security Trustee so requires, pre-stamped; and
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14.8

15

16

16.1

16.2

17

fc any other documents which the Security Trustee may from time o time reascnably
reguire for perfecting its title, or the title of any purchaser, all of which shail be held by
the Security Trustes at the risk of the Chargor.

Law of Properly (Miscellaneous Provisions) Act 1884

The covenant set oul in section 2{1}(b} of the Law of Property (Misceilaneous Provisions) Act
1994 shall extend to the provisions set out in this Clauss 14,

PBower of attorney
The Chargor irrevocably and by way of security appoinis sach of
{z} the Security Trustes;

i any delegate or sub-delegate of, or other person nominated inwriting by, an officer of
the Security Trustes: and

{c) any Receiver,

jointly and severally as the Chargor's atiomey, in the Chargor's name, on its behalf and in
such manner as the attornay may in iis or his absolute discretion think fit following the
cecurrence of an Event of Default or following the failure by the Chargor to comply with 2
request from the Security Trustes, 10 take any action and sign or execute any further
documents which the Chargor is required to take, sign or éxecuta in accordance with this
Debenture, The Chargor agreses, promptly on the request of the Security Trustes or any
Receiver, to ratify and confirm all such actions taken and documents signed or executed.

Currency
The Spot Rate

in this Clause 18, the Bpeot Rate means, in relation to the Security Trustee or any other
Finance Parly, the spot rate of exchange of that Finance Party for the purchase of any
currency with any other currency in the London foreign exchange market,

Convarsion of moneys recsived
The Security Trustes or any other Finance Parly may converl any moneays received,
recoversd or reslised in any currency under this Debeniure (including the proceeds of any

previous conversion under this Clause 16} from their existing currency into any other
currency, by purchasing that other currency at the Spot Rate.

Discharge of Security

Lipen the irevocable and unconditional payment and discharge in full of the Secured
Liabilities, unless any third party has any subrogation or other rights in respact of the Security
created by this Debenture at that time, the Sacurity Trustee shall, or shall procure that ifs
appointess will, at the request and cost of the Chargor:

{a) reiease the Security Assets from this Debenture; and
{b) re-assign {o the Chargor those Security Assets that have been assigned {o the

Security Trustee under Clauss 2 (Creation of Security).
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18

18.1

18.2

18.3

18

18.1

18.2

19.2.1

1922

Section 93 of the Act shall not appiy to this Debenture.
Costs and expenses
Transaction expenses

The Chargor shall be liable on demand to pay the Security Trustese the amount of all costs
and expenses (ncluding legal fees) reasonably incurred by it in connedlion with the
negotiation, preparation, printing and execution of this Debenture.

Amendment costs

If the Chargor requests an amendment, walver, consent or release of or in relation to this
Debenture, the Chargor shall, within three Business Days of demand, reimburse the Security
Trustee for the amount of all costs and expenses (including legal fees) reasonably incurred by
it in responding to, evaluating, negotiating or complying with that request or requirement.

Enforcement costs

The Chargor shall within three Business Days of demand, pay to the Security Trustee or any
Recsiver or Delegate the amount of aill costs and expenses (including legal fees) incurred by
the Security Trustes or any Receiver or Delegate in connection with the enforcement of, or
the preservation of any rights under, this Debeniure or the investigation of any event which it
regsonably believes is a Defaull.

Motices
Communications in writing

Any communication to be made under or in connection with this Debenture shall be made in
wriling and, unless otherwise stated, may be made by amail or lstter.

Addresses

The address and fax number (and the department or officer, if any, for whose attention the
communication is 1o be made] of sach parly for any communication or document to be made
or delivered under or in connaction with this Debenture is that identified with its name below
or any substitute address, fax number or department or officer as either party may notify to
the other by not iess than five Business Days' notice.

The addresses referred to in Clause 13.2.1 are:
{a) The Chargor:

Witan Gate House,

500-600 Witan Gate West,

Milton Keynes,

Buckinghamshire
MK 18K

Attention: [s]

Email [e]
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18.3

19.3.1

14.3.2

2.4

18.4.1

1942

20

25.1

{n The Security Trustee:

Lombard North Ceniral plo
Turnpike House

123 High Street

Crawley

West Sussex

RH10 10D

Attention: The Manager, General in-life
Ermail: lombardGHL @lombard.co.uk
Delivery

Any communication or document made or delivered by one person to another under or in
connaction with this Debenture will only be effective:

{a) If by way of emall, when received by the intended recipient in readable form; or

(b} if by way of lefter, when it has been left at the relevant address or five Business Days
after being deposited in the post postage prepaid, in an envelope addressed o it at
that address,

and, if a particular department or officer is specified as part of its address details provided
under Clause 18.2 (Addrasses), if addressed to that department or officer,

Any communication or document to be made or deliverad to the Security Trustee will be
gffective only when actually recelved by the Security Trustee and then only if it Is expressly
marked for the attention of the department or officer identified in Clause 19.2.2 (or any
substitute depariment or officer as the Securlty Trustee shall specify for this purpose).

Engilish language

Any notice given under o in connection with this Debenture must be in English.

All other documents provided under or in connection with this Debenture must be:

{2} in English; or

() if not in English, and if so required by the Security Trustee, accompanied by a
certified English translation and, in this case, the English translation will prevall unless
the document is a constitutional, statutory or other official document,

Caiculations and certificates

Accounts

in any litigation or arbitration proceedings arising out of or in connection with this Debenture,

the entries made in the accounts maintaingd by the Security Trustee or any other Secursd
Party are prima facie evidence of the matters to which they relate.
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20.2

21

22

23

24

25

25.1

5.2

2521

28522

2523

Cerificates and determinations

Any cerification or determination by the Security Trustee or any other Secured Party of a rate
or amount under this Debenture is, In the absence of manifest error, conclusive evidence of
the matters 0 which i relates.

Partial invalidity

I, at any time, any provision of this Debenture is or becomes ilegal, invalid or unenforceable
in any respect under any law of any jurisdiction, neither the legality, validity or enforceabllity of
the remaining provisions nor the legality, validity or enforceabllity of such provision under the
law of any other jurisdiction will in any way be affected or impaired.

Remedies and waivers

Ne faliure to exercise, nor any delay in exercising, on the part of the Security Trustee, any
right or remedy under this Debenlure shall operale as 2 walver, nor shall any single or partisl
exercise of any nght or remedy prevent any further or other exarcise or the exercise of any
ather right or remedy. The righis and remediss provided in this Debenture are cumuiative
and not exclusive of any rights or remedigs provided by law.

Amendmeants and walvers

Ay tarm of this Debenture may be amendead or waived anly with the written consent of the
Chargor and the Security Trustee.

Countaerparts

This Debenture may be axacuted in any number of counterparis, and this has the same effect
as if the signaturas on the counterparts werg on a single copy of this Debenturs,

Governing law and enforcement
Governing law

English law governs this Debenture, iis interpretation and any non-contraciual obligations
arising from or connected with it

Jurisdiction

The courts of England have exclusive jurisdiction 1o setlle any dispute arising out of orin
connection with this Debenture {(including & dispute regarding the existence, validity or
termination of this Debenture) {a Dispute).

The parties agree that the courts of England are the most appropriate and convenient courts
o seftle Dispuies and accordingly no party will argue {o the contrary.

This Clause 25.2 is for the benefit of the SBecurity Trustes and the other Secured Parties only,
As 2 result, neither the Security Trustee nor any other Securad Party shall be preventad from
teking procesdings relating to a Dispute in any other courts with jurisdiction. To the extent
aliowed by law, the Security Trustee and the other Sscurad Parties may take concurrent
progeadings in any number of jurisdictions,

Page 23



Executed as a deed and deliverad on the date appearing at the beginning of this Debenture,
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Schedule 1~ Accounts

Mccount [cumency  [Accountnumber  [SenCode

Receipts Account Btening

Debt Service Reserve Account | Blerling

Daposit Accourd Sferling

DECR Cure Acoourt Sterding
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Schedule 2 — Land charged by way of legal mortgage

Description and address Tenure Title number Lease details
Unit DC2, Prologis Park, Leasehold AGL250658 Lease dated 23 January 2012
Haathrow belwaen Prologis UK COXLIV

Sarl (1) ISDC Developments
{Ne.3) Limited (2} Infinity SDC
Limited (3) and Prologis Park
Heathrow Management
Company Limitad (4) as
subssgquently varied,
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Schedule 3 - Forms of letter to and from Account Bank

Part 1 — Form of notice of charged Account
[On headed papsr of the Chargor]
To o {as Account Bank)

[insert depariment and address],

Attention: o

Date: B

Dear Sirs

Account number ** [insert account number and sort code of the

Account{s]] (the Account)
We refer to owr above account with you, as it may from time to time be re-designated or re-numberad.

We give you notice that by a debenture {the Debenture) dated ** between us and
Lombard North Central ple (the Securily Trustee) we have assigned absolutely to the Security
Trustee {as trustee for itself and certain other barks and financial institutions) all amounts standing to
the credit of tha Accourd from time 10 time (the Deposit) and al! of our right, title and interest in, and
relfating to, the Account.

Regardiess of any previous authorisations or instructions which we may have given you and without
miaking any enguiry as to the justification for the matter, we irrevocably authorise and instruct you:

{a) o disclose to the Security Trustee any information relating to us, the Account and the
Deposit which the Security Trustee may from time to time reguest vou {o disclose to

it;

{b) to hold the Deposit to the order of the Security Trustes, and not permit the whole or
any part of tha Deposit to be withdrawn by us;

{c) to pay or release all or any part of the Deposit, and generally o act in relation to the
Deposit, only in accordance with the written instructions of the Securily Trustee; and

{c) to comply with the terms of any writien notice or instructions in any way relating to or
purporting to relate to the Account or the Deposit which you may receive from the
Security Trustes,

The instructions and authorisations contained in this letter may not be revoked or varied without the
written agreemeant of the Becurlty Trusise,

This letter is governed by English law.
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Please acknowledge and confirm the above {0 the Securlty Trustee in the {orm attached with & copy
fo us.

Yours faithfully

for and on behalf of 1ISDC Developmenis (No.3) Limited,

copy: Lombard Narth Cendral ple
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Part 2 — Form of acknowledgement and confirmation from Account Bank of
charged Account

I0n headed paper of the Account Bank]

To Lombard North Central plc {the Security Trustes)

Attention: e

Date: **

Dear Sirs

Account number® [insert account number and sorf code of the

Account{s}] {the Account)

We acknowledge receipt of a notice (the Notice! ISDC Developments (No.3) Limited {the Chargon)

dated ™

that under the Debenture refarrad 1o in the Notice it has assigned absolutely to

the Security Trustee (s trustes for iiseif and cerain other banks and financial institutions) all amounts
standing to the credit of the Account from fime to time (the Deposit) and all of iis right, title and
interest in, and relating to, the Account until such time ag the Security Trustee provides us with notice
o the contrary (the Security). Any such notice must be provided to [insert RBS/NW depariment and

address].

We confirm that:

(a)

{c)

(d}

we will be entitled to rely upan any instruction o notice purporting 1o be from the
Security Trustes in relation to any Account without further enguiry or investigation
into:!

{ the identity of individuals providing such instruction or nolice; or

(iD whather & defaull or other event allowing the Security Trustee o provide such
instruction or notice has in actual fact ccourred;

we acknowlsdges receipt of the Notice and accept the authorisations and instructions
corntained in the Notice and we undertake fo comply with its terms;

wa do not walve any rights of set-off, lien, netting, combination or consolidation which
we may have now or in the future in respect of any Securilty Account or any monies
standing o the credit of it

we have not received notice of;
(i) any other assignment of or encumbrance over the Daposit or the Account; or

{1} any inferest, claim or right in or to either of them by any third parly,

and we shall promptly give you notice of any such actual, polantial or asserted assignment,
sncumbrancs, interest, claim or right of which we become aware;
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{e) we do not, and will not, hold or otherwise have the benefit of any security interest or
other encumbrance over the Account or the Deposit; and

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

We are aware that you are relying on this letter in connection with your rights under the Securily.
This latter is governad by English law.

Yours faithfully

for and on behalf of [National Wesiminster Bank Plcl/ [Lombard North Central ple]

copy: 1300 Developmentis (No.3) Limited
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Part 3 — Form of Notice regarding the Receipts Account

{On headed paper of the Chargor]

Ton e {as Account Bank)
linser! depariment and address].
Adtertion: b
Date **
Dear Sirs
Account number ** linsert account number and sort code of the

Account(s)] (the Fecaipls Account)

1.

We rafer to our above account with you, as it may from time to time be re-designated or re-
numbered.

We give you notice that by & debenture {the Debenture) dated ™ belween us
and Lombard North Central ple (the Security Trustes) we have assigned fo the Security
Trustee (as trustee for itself and certain other banks and financial institutions} all amounts
standing to the credit of the Receipts Account from tme to time (the Deposit) and all of our
right, title and interest in, and relating to, the Receipts Account,

We notify you that:

& until such time as you have received notice from the Security Trustee under
varagraph 5 below, you may accept instructions from curselves for the withdrawal of
moneys from the Receipts Account;

b. after you have received notice from the Security Trustee under paragraph 5 below we
may not withdraw any monays from the Receipts Account without first obtaining the
prior writlen consent of the Security Trustes,

c. there iz a prohibition in the Debenture on tha creation of any further security intersst
over the Receipls Account, and

d. you are authorised {o disclose information relating 1o the Receipts Account to the
Security Trustes on the request of the Security Trustes.

After vou have received notice from the Security Trustes under paragraph 5 below, we
irrevacably authonse and instruct you to:

a. hold all moneys from time fo time standing io the credit of the Receipts Account io the
order of the Security Trustes; and

b, pay all or any part of those moneys to the Security Trustes {or as it may direct)

promptly following receipt of written instructions from the Security Trustee to that
affect.
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5. By counter-signing this nofice the Securily Trustee confirms that you may accept instructions
from us to make withdrawals from the Receipts Account {without prejudice to any restrictions
on our right to make such withdrawals under the Facilities Agreement referred 1o in the
Debenture) until such lime as the Secwity Trustes shall notify you {with 2 copy to ug) in
writing that its permission is withdrawn.

We acknowledge that you may comply with the instructions in this letler without any further permission
from us.

The instructions and authorisations contained in this letter may not be revoked or varied without the
written agresment of the Security Truslee,

This letter is governed by English law.

Please acknowledge and confirm the above to the Securnity Trustee in the form attached with a copy
o us,

Yours faithfully

for and on behalf of ISDC Developmenis (No.3) Limited,

copy: Lombard North Central plo
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Part 4 - Form of acknowledgement and confirmation from Account Bank
regarding the Receipts Account

[On headed paper of the Account Bank]

To: Lombard North Central pic (the Securlty Trustes)

Attention: *

Plata: i

Daar Sirs

Account number ** [insert account number and sort code of the

Account{s)] (the Receipts Account)

We acknowledge receipt of 2 notice (the Kotice} ISDC Developments {M0.3) Limited (the Chargon
dated ** that under the Debenture referred to in the Notice it has assigned absolutely to
the Security Trustes (as trustes for itself and cartain other banks and financial nstitutions) all amounis
standing to the eredit of the Receipts Account from time o time {the Deposit) and all of its right, title
and intergst in, and relating 1o, the Receipts Account untll such time as the Security Trustee provides
us with notice to the contrary (the Security). Any such notice must be provided (o [insert RBS/NW
department and address]

We confirm that

{a) we will be entitled to rely upon any instruction or notice purporting fo be from the
Security Trustes In relation o the Receipts Account without further enquiry or
investigation into:

(iii) the identity of individuals providing such instruction or notice; or

(iv) whether & defaull or other event allowing the Security Trusiee o provide such
instruction or notice has in actual fact oocurred,

{b) we scknowladge receipt of the Notice and accept the authorisations and instructions
containgd in the Notice and we underiake (o comply with its terms;

{c) we do not waive any rights of set-off, ken, netling, combination or conaslidation which
wa may have now or in the future in respect of any Security Account or any monies
standing to the credit of it;

{d) we have nol received notice of:
(i) any other assignment of or encumbrance over the Deposit or the Receipis
Account; or
{ii) any interest, claim or right in or to elther of them by any third party,
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and we shall promptly give you notice of any such actual, potential or asseried assignment,
encumbrancs, interest, claim or right of which we become aware;

{g} we do not, and will not, hold or otherwise have the benefit of any security interest or
other encumbrance over the Receipts Account or the Deposit; and

] we will not exercise any right of combination, consolidation, merger or set-off which
we may have in respect of the Receipts Account or the Deposit.

We are aware that vou are relying on this letter in connection with your rights under the Security.
This letter is governed by English law.

Yours faithfully

for and on behalf of [National Westminster Bank Plcl f [Lombard North Central ple]

copy: 1800 Developments (No.3) Limited

Page 34



Schedule 4 — Form of notice for Assigned Agreements

I0n headed paper of the Chargor]

Tox * {insert name and address of counterparty]
Altention: -

{ate: i

Dear Sirs

Notice of assignment

1 We rafer to the ** [specify the refevant Assigned Agreement] dated *
betwaen us and you {the Agreemeni),

2 We notify you that

{a) under a debanture dated ** betwesn us and Lombard North Central plc
(the Security Trustee) we have assigned 16 the Security Trustee for the benefit of
itself and certain other banks and financial institutions {ogether with the Security
Trustes, the Secured Parties) all our right, title and interast in and 1o, and al! bensfils
accruing under, the Agreement as security for certain obligations owed to the Secured
Parties;

{s)] we may not agree to amend or terminate the Agresment without the prior written
cansent of the Security Trustes, except;

(i) where the amendment is not in any respect material;
{ii) for corraction of manifest erors;
iif) to the exdent necessary to comply in full with appiicable law,;

{c) until you recelve writtan nolice to the contrary from the Security Trustee, you may
continue to deal with us in relation {o the Agreement and credit all moneys to which
we are antiied under the Agreament fo the following account in our name: ™
finser dedais of account]. Alter receipt of such written nolice we will cease to have
any right to deal with you in reigtion to the Agresment and from that time you should
deal only with the Security Trustes; and

(d) you are authorsed to disclose information relating to the Agresment io the Security
Trustes on raguest.

3 We request that you:

(&) after receipt of written notice in accordance with paragraph 2(c), ensure that all
monays to which we are entiled under the Agreement are credited (0 the account of
the Security Trustes specified in that notice {(and are not paid to us); and

{b) give the Security Trustee written notice of any breach of the Agreement as soon as
you become aware of it
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4 Please sign and return the enclosed copy of this notice to the Security Trustee (with a copy to
us) to confirm that youw

{a) agres to the terms of this notice and to act in sccordance with iis provisions,

{b) have not received notice that we have assigned our rights under the Agreementto a
thirdd party or created any other interest (whether by way of security or othenwise} in
the Agreement in favour of a third party; end

{c) have not claimed or exercised, nor do you have any culstanding right {o ¢laim or
exercise against us, any nght of set-off, counter-claim or other right relating to the
Agresiment.
5 The provisions of this notice are governad by English law.

Yours faithfully

for and on behalf of
5D Developments {(No.3) Limiled

Copy to: Lombard North Cantral plc

fOn acknowledgement copy]
Tex Lombard North Ceniral ple
Copy tor ISDC Developmeanis (No.3) Limited

We acknowledge receipt of the above notice and confirm the maiters set out In paragraph 4.

for and on behslf of
{inmert name of counterparty)
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Schedule 5 —~ Form of notice for insurances

To {The Insurers]
Address:

[Diate]
Debenture dated ** between [Borrower] and [Security Trusiee] {the Debenture}

1 { 1 (as Security Trustee and Agent) and the Borrower give notice that by an
assignment contained in a Debenture dated [ ] and entered into between the
Borrower and the Security Trustee, the Borrower assigned 1o the Security Trustes by way of
security all its respective right, tithe, benefit and interest in, to and under all of the following
insurances as sel out in Schedule | ] {nsurances; of the Faciity Agreement
effected or required to be effectad {the Insurances).

2 insurance [nstructions

Unless and until the Insurer recaives wiitten notice from the Agent to the contrary, in which
avent the insurer shouid make all future pavments as then directed by the Agent, the Insurer
will act in accordance with the instiuctions of the Borrower, noting that the Insurer is awarse
that Insurances with sither be retained by them o be paid to a third parly or distributed {0
either the Receipts Account or the Deposit Account (in accordance with the Borrowers
instructions). The Ingurers shall not sel-off premiums or other amounts payable by the
Insured Parties nor deduct such amounts from claims monies.

3 This authority and instruction is irevocable and may not be revcked or amended without the
prior written consent of the Agent and the Security Trustes.

4 Nene of the Agent, Security Agent, their agents, any receiver or any other person will at any
fime be under any obligation or liability to vou under or in respect of the Insurances (unless,
and to the extent, otherwise expressly provided for in the Insurances).

5 In this Notice of Assignment:

Facility Agreement meaans the fagiiity agresment dated [ ] betwean, among
others, the Borrower, the Security Trustes and the Agent.

[Deposit Account meaans the account named "Deposit Account” held by the Borrowsr at
[name of Bark] acocount number [™* Jand sort code [™ 11

[Receipts Account means the account named "Raceipts Account” held by the Borrower at
[name of Bank] account number [** 1and sort code [ 1]

The Insurer should acknowledge receipt of this Notice of Assignment and confirm that they will pay all
monies in respect of the Insurances as directed by or pursuant to this Notice of Assignment by signing
the acknowledgement in the attached copy of this Notice of Assignmeant and returning that copy o the
Agent.

This lefter and any nen-coniractual obligations arising out of or in connection with it are governed by
English law.
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For and on behalf of For and én behalf of

[ 1 [ |

as SacUrity Trustes and Agent as Borrower

We acknowledge receipt of the Notice of Assignmaeant of which this is a copy and agree that we will
pay all monies in respect of the Insurances as directed in the Motice of Assignment.

For and on bahalf of [The Insurers]
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Schedule 6- Additional powers of LPA Receliver

Such a Receiver shall have the power:

(a)

{B)

{d)

{e)

(@
{h

(k)

)
{m})

io enter into teke possession of collect and get in the Security Assets to manage the same
and to collect and get in all moneys or proceeds in any way arsing from the Security Assels
o any desgd document right or entillement affecting the Security Assets whether directly or
indirectly;

to sell escchange surrender deal with conver! into mongy and realise the Security Asssts or
any estate or interest therein and convey assign or transfer the same subject o such
exceptions rasarvations and covenants as the Secured Parties or any Receiver may consider
necessary or expedient and for the purposes of realisation to convey assign or fransfer the
same to any person with or without consideration or exchange such for shares or other
property. Plant machinery and other fixtures may be severed and sold separately from the
premises containing them,

to apportion any rent andfor the performance of any obligations;

o acquire renew exdend grant vary or otherwise deal with such easements rights privileges
andfor licences as the Secured Parties or a Receiver considers expediant,;

o grant without restiiction any lease or tenancy for any term whether commencing st once or
at any future dale at any or no rent and with or without any premium and generally on such
terms as the Secured Parties or any Receiver may consider expedient;

o accept the surrender of any lease or tenancy whather or not for the purpose of enabling 2
new lease o be granted;

to give an effectual receipt for any premium payable on any grant or surrender of any lease;

to exercise cbserve and perform for and on behalf of the Chargor any or all of the powers
obligations or duties confarred or imposed on any owher or otoupier of property at common
law or by statute;

to initiate oppose negotiats participats in compromise o conclude any review or revision of
any rent payable in respect of any lease or tenanoy;

o exercise {whether on the Chargor's behalf or otherwise} any aption or right of election
available in law fo the Chargor or the Secured Parties or any Receiver o walve exemplion so
that the supplies shall be supplies chargsable or taxable for VAT purposas at the standard or
other applicable rate of tax;

to sign seal execute deliver complete and perfect all notices and documents as are thought fit
by the Secured Parties or the Receiver for exercising observing and parforming any of the
powers obligations or duties conferred of imposed oh the Chargor hereby or by any statute in
respect of the Securily Assets;

to give receipts for any compensation moneys payable to or by & landiord or tenant;

to promote incorporate manage and wind up either alons or with others any company either
for the purposes of teking a conveyance or ransfer or assignment or lease of or other interest
in the Security Asseis and/or of undsrtaking works thereon andfor of providing services to the
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(n)

(o)

{p}

)

{8}

{t)

(u)

(v}

(0

v

occupiers theraof in any case where it is desirable or convenient to do so andfor in connection
with or for the furtharance of all or any of the powers herein contained as the Secured Parties
or tha Receiver may consider expadient;

to construct or complete any buliding {(whether or not the same is in accordance with the
developmeant planned or being carred on at the Legaily Morgaged Property) and any roads
access ways and services and generally to develop the Lagally Morigaged Property in such
manner as the Secured Parties or the Recaiver may consider expedient;

o carry out any work involving furnishing or fitting out or the installation or provision of any
plant machinery eguipment or gervice;

to utilise any moneys at any time or from time to time received for the purposes of financing
any expenditure at any tims or from time to time incurred in connection with or incidental to
the exercise of any of the powers herein contained in advance of any olber payments;

to continue commencs or underiake any business {(whether or not previously carried on by
the Chargor);

o borrow or raise or secure the payment of money which may be required for the exercise of
any of the powers set out in this clause in such manner including the creation of new
mortgages or charges (whether or not having priority to this charge) as may be considered
axpediant;

to obtaln renew extend amend or otherwise deal with such permissions consents andior
licences for the benefit of or otherwise connected with or ancillary to the Security Asssls or
the use or development of any business comprised therein as the Secured Parties or the
Receiver may consider necessary or desirable;

o agres any varation modification or defermination of any existing desds or agresments and
enter into make or oblain any new agreemants deeds or bonds which may be necessary or
desirable;

o employ staff solicitors architects surveyors quantity surveyors estate agents insurance
brokers contraciors buliders workmen security staff watchrmen building managers and others
and purchase all proper stock materials and other tems as the Becured Parlies or the
Receiver may consider expedient;

to dedicate any part or parts of the Legally Mortgaged Property as a highway where fo do so
is desirable in order that the Legally Mortgaged Property may mefe conveniently be
developed,

to make any changea or arrangeament as to boundaries with adjoining ownears and naighbours
s0 as to resolve any dispute or to faciitate development;

i effect and mainiain insurance policies (whether against fire and other physical risks loss of
rent or thicd party or public liability or structural or latent defect or for other indemnity or
otharwise) and o make prove negotiate adjust or enforce any claim on any such policy
whether effected by the Chargor or the Secured Fartles or the Receiver;

to take defend appeal or otherwise join in any procesdings (including any arbitration or

determination of any issue or dispute by an independent expert) conceming or incidental {o
the Security Asseats or to any of the foregoing powers;
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(z)

(aa)

{0 make any arrangement or sompromise or énter into any contracts which may be thought
axpedient in the interest of the Secured Parties; and

to do all such other acts and things as the Secured Parties or the Receiver may consider
necassary or desirabie for the management developmaent or realisation of all or any part or
parts of the Securily Assets and/or acts and things incidental or ancillary to the foregoing
powers and their exercise.
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Schedule 7 — Part A - Construction Documents

Document Parties Date
JCT Design and Build Building Contract 2011 {1 1SDC Developments {No.3) Limited o May 2012
{2} Mace Limited
Architect’s Collateral Warranty (1) The Thomas Saunders Partnership Limited 23 August 2012
(2} 1IS0C Developments {NO3; Limited
(3 MACE Limited
Structural Engineer's Collateral Warranty (L1 ) lt_:egign CGonsuitancy — Consulling Structural Engineers 22 August 2012
imite
(23 18DC Developments {NO3) Limited
{3) MACE Limited
M&E Engineer's Collateral Warranty {1y NDY Consulting Limited 22 August 2012
(2} ISDC Devalopments {NO3) Limited
(3} MACE Limited
Employer's Agent Appointment {1} 1800 Developments (NO3) Limited & May 2012
{2} Currie & Brown UK Limited
Project Manager/Quantity Surveyor (1} 1ISDC Developments {NO3) Limited 3 May 2012
Appointment
{2) Sinegn Limited
CDM Co-ordinator Appointrent (1) I1SDC Developments (NO3) Limited 18 May 2012
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{2y Arcadis (UK) Limited

Commissioning Enginaser Appointment (13 18DC Developments (NO3) Limited 27 September 2012
(2) Core Group Limited
Sub-Contractor's Collateral Warranty — (1) Gratte Brothers Limited 14 March 2013
Electrical installation
(2) 1SDC Developments (NO3) Limited
Sub-Contractor's Collateral Warranty — {1} Michasl J Lonsdale Group 12 March 2013
Mechanical Installation
{23 1800 Developments (NO) Limited
Sub-Contractor's Collateral Warranty — BMS {1y Total Control Services Limited 26 March 2013
and Cortrols
(23 18DC Developments (NO3) Limited
Sub-Contractor's Collateral Warranty ~ Cladding | (1) Lakesmers Limited 8 April 2013
(2) ISDC Developments {(NO3) Limited
Sub-Contractors Collateral Warranty = Fire (1) SFS Fire Services Limited 26 April 2013
Detection
(23 1I8DC Developments {NO3) Limited
Sub-Contractor's Collateral Warranty — Piling (1) Balfour Besity Ground Engineering Limited 9 MNovember 2012

{2} 180G Developments {NOI) Limited

Sub-Contractor's Collateral Warranty — Lift and
Dock Levellers

(1) Independent Lift Services Limited

{2) ISDC Developments (NO3) Limited

31 January 2013

Sub-Gontractor's Collateral Warranty — Security
Installation

{1} Line Management Group Limited

2 October 2012
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(2) ISDC Developments {NO3) Limited

Structured Cabling

(2) ISDC Developments {(NO3) Limited

| Sub-Contractor's Collateral Warranty - {1} Billington Structures Limited 26 April 2013
Structural Steel
{2y 1ISDC Developments (NO3) Limited
Sub-Contractor's Collateral Warranty — {1} Line Management Group Limited 2 October 2012
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Schedule 8 —~ Part B — Form of Notice for Construction Documents

{Cn headed paper of the Chargorl

Ton i [insert name and address of counterparty]

Attantion: >

Date: o

Daar Sirs

kotice of Charge

& We refer to the ** ispecify the relevani Agreement] dated ™ between

us and you (the Agreement).
7 We notify you that:

{a) under & debenture dated = {the Dehenture} between us and Lombsard
MNorth Central ple {the Security Trustee) we have chargad to the Security Trustee for
the benefit of dself and certain other banks and financial institutions (ogether with the
Security Trustee, the Secured Parties) all our rights, title and interest in and to, and
all benefits accruing under, the Agreement as security for certain obligations owed to
the Secured Parties;

{b} we may not agree (o amend or terminate the Agreemant without the pricr written
consent of the Security Trusiee, except;

(i) where the amendment is not in any respect material;
{ii) for correction of manifest errors;
(i to the extent necessary to comply in full with applicable law;

{c} unti! you receive written notice {o the contrary from the Security Trustes pursuant to
paragraph {d) below, you shall continue 1o deal with us in relation to the Agreement
and cradit ali moneys to which we are entitied under the Agreemant to the following
account in our name: finser! account detaifs]

{ch the Security Trustes may issue a written notice to you of an event of default which
has occurred and is continuing under the terms of the facility agreement entered into
betwaen us and the Security Trustes on or about the dale of the Debenture (a
“Security Notice™). On receipt of a SBecurity Notice and any subsequent notice or
instructions relating to the Agresment or the debis représentad by such Agreement
which you receive from the Security Trustee without any reference 1o us or further
authority from ug and without any enquiry by you as to the justification for or validity of
such natice or instruction; and

(&} you are authorised to discloses information relating to the Agraement o the Security
Trustes on request.

8 We further inglruct you that upon receipt of a Security Notice:
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10

11

{a) all remadies provided for in the Agresment or available at law or in equity are
gxgrcisable by the Securily Trustes on behalf of the Secured Partins {provided that
the Secured Parties shall have nof grester rights under this notice than we have
under the Agreement),

{s}) &l rights to compel performance of the Agresment are exarcisable by the Security
Trustee on behalf of the Secured Parties, aithough we shall remain lisble to perform
all of the obligations assumed by us under the Agreement; and

{c) all ights, interests and benefits whalsoaver acoruing to or for the benefit of us arsing
from the Agresment belong o the Security Trustee on behalf of the Secursd Parties
o the exclusion of us.

We request that your

{a) after receipt of wrilten notice in accordance with paragraph 2(d), ensure that all
maneys to which we are entitted under the Agresment are credited o the account of
the Security Trustee specified in that nofice {and are not paid to us); and

{b) give the Security Trustee wriiten notice of any breach of the Agreement as soon as
you bacome aware of .

Please sign snd return the enclosed copy of this notice to the Security Trustes {(with a copy to
us} 1o confirm that you:

{a} agree io the terms of this nolice and to act in accordance with its provisions;

() have nol received notice that we havs assigned our rights under the Agreement {o a
ihird party or created any other inlerest {whether by way of security or otherwise) in
the Agreement in favour of a third party;

{c) have not cleimed or exercised, nor do you have any outstanding right to claim or
axercise against us, any right of set-off, counter-claim or other right relating 1o the
Agresment; and

{4 accept and understand the provisions of paragraph 3 of this notice.

The provisions of this notice are governed by English law,

Yours faithfully

for and on behalf of
IE0C Developmants (MNo.3) Limited

Copy to: Lombard North Central plc
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{0n acknowledgement copy]
Ton Lombard North Central pic
Cony o) I5DC Developments (NoJ3) Limited

We acknowledge recaipt of the above notice and confirm the matters set out in paragraph 4.

for and on behalf of
{inser? name of counterparty!

Date: i
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Signatories to Debenture

Executed as g desd by B0 Developmenis
{MNo.3) Limited

acting by

a director

in the presence of:

Signature of witness:

SBYY. S NOEES

Marne of winess:

Address: g&é‘iﬁﬁ”iﬁi,&(ﬁ}
DO

Exacuted as a desd by
Lombard North Central plc as
Security Trusies by

by

in the presence of
Signature of witness: .. .
Mame ofwitness: ... e s

Address: . e

)
)
)
)
)

Authorised sighétory

Director
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EXECUTION VERSICON

Signatories to Debenture

Executed as 2 desd by IBDC Developmaents
{No.3) Limited

acting by

a director

in the presence of;

Director

Signature of witness: .. T
Name of Withess: ..

Address:

Executad as a deed by
Lombard Morth Central pic as
Security Trustes by

by

R .

Authorised signatory

in the presence of:

Signature of witness:

Fed T P Y
Name of withess: j‘v@gb&fr w&;\}é .
Address: RTINS UCMEA LLF..

ONE FLEET PLACE

UONDON EGAN NS, .,
T +44 20 7242 1212
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