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< What this form s for
You may use this form o register
a charge created or evidenced by
an instrument

What this form i1s NOT for

You may not use this form 1o
register a charge where there is no
instrument Use form MRO8

For further information, please
refer to our guidance at
www companieshouse gov uk

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be

scanned and placed on the public record

Company number

Company details

[ofe Tz s fofs[sTe

For official use

PR

-> Filling n this form
Please complete in typescript or in

Company name in full [KCC Nominee 2 (Coal Drops) Limited

bold black capstals

|

All fields are mandatory unless
specified or mdicated by *

Charge creation date

s T tolis

Charge creatron date FT FZ-
3

Names of persons, security agents or trustees entitled to the charge

entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

Name lBarclays Bank Plc

Name

Name

Name

|
|
|
|
|
|
|

tick the statement below

trustees entitied to the charge

If there are more than four names, please supply any four of these names then

[ 1 confirm that there are more than four persons, securtty agents or

BI Departrnent for Busines
innovatton & Skilh
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MRO1

Particulars of a charge

Description

Please give a short descnption of any land {including buldings), stup, arcraft or
intellectual preperty registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

The leasehold land known as Coal Drops as part of
King's Cross Central Development

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

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

[x] Yes
[ No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[1 Yes Continve
[x] No Goto Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[ Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[x] Yes

[1 No

CHFP025
04113 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of

€ This statement may be filed after
the registration of the charge (use

the property ar undertaking which 15 the subject of the charge form MROE)
]
m Signature
| Please sign the form here
Signature Signature
X [) LA fﬁ@f Gl 2oy X
This form must be signed by a person with an interest in the charge
CHFP025

04113 Version 10



MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here bui, if none are given, we will send the certificate
to the company's Registered Office address

== ST ANy MO JeNAA

|Cmpanynam
DLA Piper UK LLP

|"\¢1dﬂ=-"-s Victoria Sguare House

l Victoraia Square

| Birmingham

Imm

I CountyRegion

| Postcode

S

| Country

|Dx DX 13022 BIRMINGHAM 1

Iwephone 08700 111 111

Certificate

We will send your certificale to the presenter's address
if given above or to the company's Registerec Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
folfowing:

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

You have included a certfied copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

L]

3,56 7&8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

oo O 0 d o

be a certified copy

You have ticked any appropnate boxes in Sections

Please do not send the onginal instrument, it must

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

ﬂ How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return tt to the appropriate address below:

For companies registered i England and Wales,
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered tn Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

Further information

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

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

CHFP025
0413 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8290936

Charge code: 0829 0936 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th August 2013 and created by KCC NOMINEE 2 (COAL
DROPS) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th August 2013.

Companies House

Given at Companies House, Cardiff on 21st August 2013

THE OFFICIAL BEAL OF THE
REGISTRAR OF COMPANIES



i DLA PIPER

I CERTIFY THAT SAVE FOR MATERIAL REDACTED
PURSUANT TO s859G OF THE COMPANIES ACT 2006
THIS 1S A TRUE COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

DATE /ﬁ/a_é’(l(ﬂ}
SIGNED Déﬂ' /}rﬁv m J”

DL A PIPER Uk LLP

parep | A U4us5T 2013

(1) KCC NOMINEE 1 (COAL DROPS) LIMITED AND KCC NOMINEE 2 (COAL DROFS)
LIMITED
as Chargors

-and -

(2) BARCLAYS BANK PLC
as Lender

LEGAL CHARGE
relating to
the property known as the "Coal Drops
Property" forming part of the King's Cross
Development Site
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THIS DEED is made on | L{, AV( 4usT 2013

BETWEEN:

(M

KCC NOMINEE 1 (COAL DROPS) LIMITED, a company registered 1n England and
Wales with number 08292033 and KCC NOMINEE 2 (COAL DROPS) LIMITED, a
company registered in England and Wales with number 08290936 (the "Chargors"), and

(2))  BARCLAYS BANK PLC (the "Lender")
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
I | Definitions

In this Deed

{a) terms defined n, or construed for the purposes of, the Facility Agreement (as defined
below) have the same meamngs when used in this Deed (unless the same are
otherwise defined 1n this Deed), and

b at all times the following terms have the following meanings:
"Act" means the Law of Property Act 1925,

" Agreement for Lease" means any agreement to grant an occupational lease for all or part of
the Property,

" Assigned Assets’ means the Secunty Assets expressed to be assigned pursuant to clause 4 2
(Security assignments),

"Default Rate" means the rate of interest determined in accordance with clause 8 3 of the
Facility Agreement,

"Facility Agreement" means the facility agreement dated 2 August 2010 as amended and
restated pursuant to an amendment and restatement agreement dated on 25 August 2011 and
as further amended and restated on or around the same date as this Deed and made between
(1) King's Cross Central Limited Partnership as the Limited Partnership, (2) KCC Nominee 1
(WTS) Limted and KCC Nominee 2 (WTS) Limited as Onginal Guarantors, (3) KCC
Nomunee 1 (R2) Limited, KCC Nommee 1 (MGS) Limited, KCC Nominee 1 (Coal Drops)
Limited, KCC Nominee 2 (R2) Limited, KCC Nommee 2 (MGS) Linuited and KCC Nominee
2 (Coal Drops) Limited as the Additional Guarantors and (4) the Lender,

"Insurances'' means all policies of insurance (and all cover notes}) 1n relation to the Property
which are at any time held by or wnitten 1n favour of the Chargor, or in which the Chargor
from time to time has an interest (including, without limitation the policies of insurance (if
any) specified in part 2 of schedule 1 (Details of Security Assets));

"Lease'' means any lease or other agreement permitting occupation of any of the Property or
to which any of the Property may from time to time be subject,

"Party' means a party to this Deed,

KSG/KSG/315541/720767/UKM/M 7576127 1 1




"Property" means the property m England and Wales specified in part 1 of schedule I
(Details of Security Assets) and each and every part of it, including, where the context
permits

(a) all butldings and fixtures (including trade fixtures) and fixed plant and machinery at
any time on that property,

{b) all easements, servitudes and rights i respect of that property,
(c) all rents from and proceeds of sale of that property, and
(d) the benefit of all covenants given 1n respect of that property;

"Rental Income"” means all and any momes paid or payable to or for the account of the
Chargors mn connection with the letting, licence or grant of other nights or use or occupation of
any part of the Property including, but not hmited 1o, pursuant to an Agreement for Lease,

"Secured Obligations” means all present and future obhgations and habilities (whether
actual or contingent and whether owed jomtly or severally or alone or 1n any other capacity
whatsoever) of each Obliger to the Lender under or pursuant to any Finance Document
(including all monies covenanted to be paid under this Deed),

"this Security" means the Security created or evidenced by or pursuant to this Deed,

"Security Assets" means all property and assets from time to tume mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed, and

"Security Period" means the period beginming on the date of this Deed and ending on the
date on which

{a) all the Secured Obligations have been unconditionally and irrevocably paid and
discharged in full, and

(b) the Lender has no further commitment, obligation or liability under or pursuant to the
Finance Documents

1.2 Interpretation

(a) Unless a contrary mdication appears, m this Deed the provisions of clause 12
(Construction) of the Facility Agreement (other than clause 1 2(c)) apply to this Deed
as though they were set out i full in this Deed, except that references to "this
Agreement" will be construed as references to this Deed

{b) Unless a contrary ndication appears, any reference in this Deed to

(1) "Chargor", the "Lender" or any other person shall be construed so as to
include 1ts successors n title, permitted assigns and permitted transferees,

() "this Deed", the "Facility Agreement”, any other "Finance Document" or
any other agreement or instrument 15 a reference to this Deed, the Facihity
Agreement, that other Finance Document or that other agreement or
instrument as amended, supplemented, extended, restated, novated and/or
replaced 1n any manner from time to time (however fundamentally and even

KSG/KSG/315541/720767/UKM/A4 7576127 1 2




1.3

14

1.5

2.1

22

if any of the same increases the obligations of a Chargor or provides for
further advances), and

(u1)  "Secured Obligations" mcludes obhgations and habilities which would be
treated as such but for the liqgmidation, administration or dissolution of or
similar event affecting a Chargor

(c) Each undertaking of a Chargor (other than a payment obligation) contained n this
Deed must be complied with at all times during the Security Period

1(d) The terms of the other Finance Documents, and of any side letters between any of the
parties to them in relation to any Finance Document, are incorporated in this Deed to
the extent required to ensure that any disposition of the Real Property contained n
this Deed 15 a valid disposition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

(e) If the Lender reasonably considers that an amount paid by a Chargor to the Lender
under a Fimance Document 1s capable of being avoided or otherwise set aside on the
liquidation or administration of that Chargor, then that amount shall not be considered
to have been rrevocably paid for the purposes of this Deed

® The Parties tend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand

Joint and several

The lhabtlities and obligations of each Chargor under this Deed are jomnt and several Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended to sign or be bound by this Deed did not so sign or 1s not bound by this Deed

Third party rights

A person who 1s not a Party has no rnight under the Contracts (Rights of Third Parties) Act
1999 to enforce or enjoy the benefit of any term of this Deed

Delivery

The Parties intend this Deed to be delivered on the first date specified on page 1 of this Deed
COVENANT TO PAY

Covenant to pay

Each Chargor, as principal obligor and not merely as surety, covenants in favour of the
Lender that 1t will pay and discharge the Secured Obligations from tume to time when they

fall due
Default interest

Any amount which 1s not paid under this Deed when due shall bear interest (both before and
after judgment and payable on demand) from the due date until the date on which such
amount is unconditionally and irrevocably paid and discharged in full on a daily basis

KSG/KSG/315541/720767/UKM/M4T576127 1




3.1

4.1

4.2

(a) at the rate and 1n the manner agreed in the Finance Document under which such
amount 1s payable, or

(b) (in the absence of such agreement) at the Default Rate from time to time In such a
case default mterest will accrue from day to day on a year of 365 days and will be
compounded at such intervals as the Lender considers appropriate

GRANT OF SECURITY

Nature of security

All Secunty and dispositions created or made by or pursuant to this Deed are created or made

{a) in favour of the Lender,

b with full title guarantee i accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, and

{c) as continuing security for payment of the Secured Obligations
FIXED SECURITY
Fixed charges
Each Chargor charges and agrees to charge all of 1ts present and future nght, title and interest
n and to the following assets which are at any tume owned by 1t, or in which it from time to
time has an interest
(a) by way of first legal mortgage the Property,
(b) by way of first fixed charge
(1) the benefit of all agreements relating to the Property,
(n) all fittings at any time on the Property,

{m) the proceeds of sale of all or any part of the Property,

() the benefit of any rental deposit given or charged to the Chargor by any
occupier of the Property,

(c) to the extent that any Assigned Asset 1s not effectively assigned under clause 4 2
(Security assignments) by way of first fixed charge such Assigned Asset, and

(d) the benefit of all licences, consents, and Authorisations held or used in connection
with the Chargor's ownershup or use of the Property

Security assignments

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of its present and future nght, title and interest 1n and to

(a) all Rental Income at any time ansing (to the extent not valdly mortgaged under
clause 4 1(a)), and

KSGKSG/I15541/72076T/UKMM4 7576127 1




4.3

4.4

5.1

5.2

5.3

7.1

b) all Insurances

To the extent that any Assigned Asset described i clause 4 2(b) 1s not assignable, the
assignment which that clause purports to effect shall operate as an assignment of all present
and future rights and claims of the Chargor to any proceeds of such Insurances,

Notice of assignment and/or charge

Immediately upon execution of this Deed (and immediately upon the obtamning of any
Insurance) each Chargor shall in respect of each of its Insurances, deliver a duly completed
notice of assignment to each other party to that Insurance, and shall use its reasonable
endeavours to procure that each such party executes and delivers to the Lender an
acknowledgement, in each case 1n the respective forms set out in schedule 3 (Form of notice
to and acknowledgement by insurers) or in such other form as the Lender shall agree

Assigned Assets

The Lender 1s not obliged to take any steps necessary to preserve any Assigned Asset or to
make any enquiries as to the nature or sufficiency of any payment recewved by it pursuant to

this Deed
CONTINUING SECURITY
Continuing security

This Security 1s continuing and will extend to the ultrmate balance of the Secured Obligations
regardless of any intermediate payment or discharge in whole or in part This Deed shall
remain in full force and effect as a continuing security for the duration of the Security Period

Additioral and separate security

This Deed 1s 1n addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security which the Lender may at any tume hold for any Secured

Obligation

Raght to enforce

This Deed may be enforced against a Chargor without the Lender first having recourse to any
other nght, remedy, guarantee or Securty held by or available to it

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS
Notwithstanding anything contamned in this Deed or impled to the contrary, each Chargor
remains hable to observe and perform all conditions and obligations assumed by 1t n relation

to the Security Assets The Lender 1s under no obligation to perform or fulfil any such
condition or obligation or to make any payment 1n respect of any such condition or obligation

REPRESENTATIONS

General

Each Chargor makes the representations and warranties set out 1n this clause 7 to the Lender

KSG/KSG/315541/720767/UKM/47576127 |




7.2

7.3

8.1

8.2

8.3

Ownership of Security Assets

The Chargors are the sole legal owners of all of the Property and other Security Assets
identified 1n schedule 1 (Details of Security Assets)

Time when representations made

(a) All the representations and warranties i this clause 7 are made by each Chargor on
the date of this Deed and are also deemed to be made by the Chargor

() on the date of each Utilisatton Request and each Utilisation Date, and
(11) on the first day of each Interest Period.

) Each representation or warranty deemed to be made after the date of this Deed shall
be deemed to be made by reference to the facts and circumstances existing at the date
the representation or warranty 1s deemed to be made

UNDERTAKINGS BY THE CHARGORS

Negative pledge and disposals

Each Chargor shall not do or agree to do any of the following without the prior wntten
consent of the Lender

{a) create or permit to subsist any Security on any Security Asset, or
(b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not) the whole or any part of its interest

n any Security Asset (except as expressly permutted under the Facility Agreement)

Deposit of documents and notices

Each Chargor shall
(a) unless the Lender otherwise confirms in writing, deposit with the Lender
(1) all deeds and documents of title relating to the Securnty Assets, and

(1) all local land charges, land charges and Land Registry search certificates and
simtlar documents recerved by or on behalf of a Chargor,

(each of which the Lender may hold throughout the Security Penod), and

{b) immediately on request by the Lender, affix to any plant, machinery, fixtures, fittings,
computers, office equpment on the Property (in a prominent position) a durable
notice of this Deed (1n any form required by the Lender

Investigations

Each Chargor shall grant the Lender on request all faciliies within the power of the Chargor
to enable the Lender (or its lawyers) to carry out investigations of title to the Property and to
make all enquiries m relation to any part of the Property which a prudent mortgagee might
carry out Those investigations shall be carried out at the expense of the Chargors
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34

8.5

8.6

9.1

9.2

9.3

Insurance

(a) Each Chargor shall at all times comply with its obligations as to insurance and the
proceeds of insurance contamned in the Facility Agreement (and i particular,
clause 21 24 (fnsurance) of the Facility Agreement). ;

(b) Each Chargor shall, subject to the rights of the Lender under clause 8 4(c), diligently
pursue 1ts nights under the Insurances.

(©) In relation to the proceeds of Insurances all claims and momies received or receivable
under any Insurances shall (subject to the rights or claims of any lessor or landlord of
any part of the Security Assets) be applied

Q)] in accordance with the Faciity Agreement, or

(1) after any notice has been given or rights exercised under clause 25 20
(dAcceleration) of the Facility Agreement, in permanent reduction of the
Secured Obligations

Rental Income

Each Chargor shall, without prejudice to clause 8 1 (Negative pledge and disposals) (but n
addition to the restrictions 1n that clause), not, without the prior written consent of the Lender,
sell, assign, charge, factor or discount or in any other manner deal with any Rental Income

Notice of assignment

Upon the execution of any Lease, each Chargor shall deliver a duly completed notice to each
tenant and shall use 1ts reasonable endeavours to procure that each such party executes and
delivers to the Lender an acknowledgement, 1n each case in the respective forms set out i
Schedule 2 (Form of notice to and ackmowledgement by tenant) or 1n such other form as the

Lender shall agree,
POWER TO REMEDY

Power to remedy

If at any ttme a Chargor does not comply with any of its obligations under the Finance
Documents, the Lender (without prejudice to any other rights anising as a consequence of
such non-compliance) shall be entitled (but not bound) to rectify that default Each Chargor
urevocably authorises the Lender and its employees and agents by way of secunity to do all
such things (including entering the property of the Chargor) which are necessary or desirable
to rectify that default

Mortgagee in possession

The exercise of the powers of the Lender under this clause 9 shall not render 1t hable as a
mortgagee 1n possession

Monies expended

Each Chargor shall pay to the Lender on demand any monies which are expended by the
Lender 1n exercising 1ts powers under this clause 9, together with mterest at the Default Rate
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10.

10.1

10.2

10.3

11.

11.1

11.2

11.3

from the date on which those monies were expended by the Lender (both before and after
Judgment) and otherwise 1n accordance with clause 2 2 (Default interest)

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Secunty shall become immediately enforceable upon the occurrence of an Event of
Default and shall remain so for so long as such Event of Default 1s contimuing

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of any Event of Default and for so long as such Event of Default 1s continuing

Enforcement

After this Security has become enforceable, the Lender may 1n its absolute discretion enforce
all or any part of this Secunity in such manner as 1t sees fit

ENFORCEMENT OF SECURITY
General

For the purposes of all rights and powers mphed by statute, the Secured Obhigations are
deemed to have become due and payable on the date of this Deed  Sections 93 and 103 of
the Act shall not apply to the Secunity

Powers of leasing
The statutory powers of leasing conferred on the Lender are extended so as to authorise the
Lender to lease, make agreements for leases, accept surrenders of leases and grant options as

the Lender may think fit and without the need to comply with section 99 or 100 of the Act

Powers of the Lender

. (a) At any time after this Security becomes enforceable (or if so requested by a Chargor

by written notice at any time), the Lender may without further notice (unless required
by law)

() appoint any person (or persons) to be a receiver, receiver aind manager or
administrative recever of all or any part of the Security Assets and/or of the
income of the Security Assets, and/or

{11) appont or apply for the appointment of any person who 1s appropnately
qualified as administrator of the Chargor, and/or

{111) exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Receiver, 1n each case without first appointing a
Receiver or notwithstanding the appomtment of any Receiver
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11.4 Redemption of prior morigages
At any time after this Secunty has become enforceable, the Lender may
(a) redeem any prior Security against any Secunty Asset, and/or
b procure the transfer of that Security to itself, and/or

(c) seftle and pass the accounts of the holder of any prior Security and any accounts so
settled and passed shall be conclusive and binding on a Chargor

All principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the Chargors to the Lender on demand

11.5  Privileges

(2) Each Receiver and the Lender is entitled to all the rights, powers, privileges and
immumnities conferred by the Act on mortgagees and recervers when such receivers
have been duly appointed under the Act, except that section 103 of the Act does not

apply

)] To the extent that the Security Assets constitute "financial collateral” and this Deed
and the obligations of a Chargor under this Deed constitute a "security financial
collateral arrangement" (in each case for the purpose of and as defined in the
Fmancial Collateral Arrangements (No 2) Regulations 2003 (SI 2003/3226)) each
Receiver and the Lender shall have the nght after this Security has become
enforceable to appropriate all or any part of that financial collateral 1n or towards the
satisfaction of the Secured Obligations

(c) For the purpose of clause 11 5(b), the value of the financial collateral appropriated
shall be such amount as the Receiver or Lender reasonably determines having taken
into account advice obtained by 1t from an independent investment or accountancy
firm of national standing selected by it

11.6  No liability

(a) Neither the Lender nor any Receiver shall be liable (A) 1n respect of all or any part of
the Security Assets or (B) for any loss or damage which arises out of the exercise or
the attempted or purported exercise of, or the failure to exercise any of, its or his
respective powers (unless such loss or damage 1s caused by its or his gross negligence
or wilful misconduct)

(b) Without prejudice to the generality of clause 11 6(a), neither the Lender nor any
Recerver shall be hable, by reason of entering into possession of a Secunity Asset, to
account as mortgagee 1n possession or for any loss on realisation or for any default or
omisston for which a mortgagee i possession might be hable.

11.7  Protection of third parties

No person (including a purchaser) dealing with the Lender or any Receiver or Delegate will
be concerned to enquire

(a) whether the Secured Obligations have become payable, or
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12.

12.1

12.2

12.3

12.4

125

13.

13.1

{b) whether any power which the Lender or the Receiver 1s purporting to exercise has
become exercisable, or

{c) whether any money rematins due under any Finance Document, or

(d) how any money paid to the Lender or to the Receiver 1s to be applied

RECEIVER

Removal and replacement

The Lender may from time to tume remove any Receiver appointed by 1t (subject, m the case
of an administrative receivership, to section 45 of the Insolvency Act 1986) and, whenever it

may deem appropriate, may appomnt a new Recewer m the place of any Receiwver whose
appomtment has terminated

,Multiple Receivers

If at any time there 13 more than one Recerver of all or any part of the Secunity Assets and/or
the income of the Security Assets, each Receiver shall have power to act individually (unless
otherwise stated in the appontment document)

Remuneration

Any Recewver shall be entitled to remuneration for his services at a rate to be fixed by
agreement between him and the Lender (or, failing such agreement, to be fixed by the
Lender)

Payment by Receiver

Only monies actually paid by a Recesver to the Lender 1n relation to the Secured Obligations
shall be capable of being applied by the Lender in discharge of the Secured Obligations

Agent of Chargors

Any Receiver shall be the agent of the Chargors Each Chargor shall (subject to the
Companies Act 2006 and the Insolvency Act 1986) be solely responsible for his acts and
defaults and for the payment of hus remuneration The Lender shall incur no liability (either

to a Chargor or to any other person) by reason of the appomtment of a Receiver or for any
other reason

POWERS OF RECEIVER
General powers

Any Receiver shall have

(a) all the powers which are conferred on the Lender by clause 113 (Powers of the
Lender),
(b) all the powers which are conferred by the Act on mortgagees 1 possession and

recervers appointed under the Act,
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(©)

(@

(whether or not he 15 an admimistrative recerver) all the powers which are listed 1n
schedule 1 of the Insolvency Act 1986, and

all powers which are conferred by any other law conferring power on recervers

13.2  Additional powers

In addition to the powers referred to 1n clause 13 1 (General powers), a Recerver shall have
the following powers.

()

(b)
()

@

(e

()

(2)

(h)

to take possession of, collect and get in all or any part of the Securnty Assets and/or
income 1n respect of which he was appointed,

to manage the Security Assets and the business of a Chargor as he thinks fit,

to redeem any Security and to borrow or raise any money and secure the payment of
any money 1n priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or liabihties incurred by him m such exercise,

to sell or concur 1n selhng, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act, and, without limitation,

(1) fixtures may be severed and sold separately from the Real Property
containing them, without the consent of any Chargor,

(1) the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determined by a third party), and

(1)  any such consideration may be payable m a lump sum or by instalments
spread over such period as he thinks fit,

to alter, improve, develop, complete, construct, modify, refurbish or repair any
building or land and to complete or undertake or concur mn the completion or
undertaking (with or without modification) of any project in which a Chargor was
concerned or interested before his appomtment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
reparr of any building or land),

to carry out any sale, lease or other disposal of all or any part of the Security Assets
by conveymg, transferring, assigning or leasing the same in the name of a Chargor
and, for that purpose, to enter into covenants and other contractual obligations n the
name of, and so as to bind, the Chargor,

to take any such proceedings (in the name of a Chargor or otherwise} as he shall think
fit in respect of the Security Assets and/or income 1n respect of which he was
appointed (including proceedings for recovery of rent or other monies in arrears at the
date of his appointment),

to enter into or make any such agreement, arrangement or compronuse as he shall
think fit,
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14.

14.1

14.2

(1) to insure, and to renew any msurances 1n respect of, the Security Assets as he shall
think fit (or as the Lender shall direct), ‘

()] to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (ncluding, without prejudice to the
generality of the foregoing power, to employ his partners and firm),

(k) to form one or more Subsidiaries of a Chargor and to transfer to any such Subsidiary
all or any part of the Secunity Assets,

't} to operate any rent review clause in respect of any Real Property in respect of which
he was appointed (or any part thereof) and to apply for any new or extended lease,
and

(m) to
(1) give valid receipts for all monies and to do all such other things as may seem

to him to be incidental or conducive to any other power vested in him or
necessary or desirable for the realisation of any Security Asset,

() exercise n relation to each Security Asset all such powers and rights as he
would be capable of exercising 1f he were the absolute beneficial owner of
the Security Assets, and

(1)  use the name of a Chargor for any of the above purposes
APPLICATION OF PROCEEDS
Application

All monies received by the Lender or any Receiver under or 1 connection with this Deed or
the Security Assets after this Secunity has become enforceable shall (subject to the nghts and
claims of any person having a security ranking in priority to this Security) be applied 1 the
follow:ng order

(a) first, in satisfaction of, or provision for, all costs, charges and expenses incurred, and
payments made, by the Lender or any Recever or Delegate, and of all remuneration
due to the Recerver, in connection with this Deed or the Security Assets,

(b) secondly, m or towards satisfaction of the remaming Secured Obligations in
accordance with clause 14 3 (4ppropriation and suspense account), and

(c) thirdly, ;n payment of any surplus to any Chargor or other person entitled to it
Contingencies

If this Secunity 1s enforced at a time when no amounts are due under the Finance Documents
(but at a time when amounts may become so due), the Lender or a Receiver may pay the
proceeds of any recoveries effected by it into a blocked suspense account (bearing interest at
such rate (1f any) as the Lender may determine)
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14.3  Appropriation and suspense account

(a) Subject to clause 14 1 (Application), the Lender shalt apply all payments received 1n
respect of the Secured Obligations in reduction of any part of the Secured Obligations
in any order or manner which it may determine

t)] Any such appropnation shall override any appropniation by a Chargor

{c) All monies received, recovered or realised by the Lender under or in connection with
this Deed may at the discretion of the Lender be credited to a separate interest-bearing
suspense account for so long as the Lender determines (with interest accruing thereon
at such rate (if any) as the Lender may determine) without the Lender having any
obligation to apply such monies and interest or any part of it in or towards the
discharge of any of the Secured Obligations

15, SET-OFF

(a) The Lender may (but shall not be obliged to) set off any obligation which 1s due and
payable by a Chargor and unpaid (whether under the Finance Documents or which
has been assigned to the Lender by a Chargor) against any oblhigation (whether or not
matured) owed by the Lender to the Chargor, regardless of the place of payment,
booking branch or currency of erther obligation

)] At any time after this Security has become enforceable (and 1 addition to its rights
under clause 15(a)), the Lender may (but shall not be obliged to) set-off any
contingent hiability owed by a Chargor under any Finance Document against any
obligation (whether or not matured) owed by the Lender to the Chargor, regardless of
the place of payment, booking branch or currency of either obligation

(c) If the obligations are 1n different currencies, the Lender may convert either obligation
at a market rate of exchange 1n its usual course of business for the purpose of the set-

off

(d) If either obligation 1s unliquidated or unascertained, the Lender may set off mn an
amount estimated by 1t in good faith to be the amount of that obligation

16. DELEGATION

Each of the Lender and any Receiver may delegate, by power of attomey (or mn any other
manner) to any person, any right, power or discretion exercisable by them under this Deed
upon any terms (including power to sub-delegate) which 1t may think fit Neither the Lender
nor any Receiver shall be in any way liable or responsible to a Chargor for any loss or
liability ansing from any act, default, omission or misconduct on the part of any Delepate

17. FURTHER ASSURANCES

17.1 Further action

Each Chargor shall, at its own expense, immediately do all acts and execute all documents as
the Lender or a Receiver may reasonably specify (and m such form as the Lender or a
Receiver may reasonably require) for

(a) creating, perfecting or protecting the Security intended to be created by this Deed or
any other Secunty Document,
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17.2

17.3

18.

19.

(b) facilitating the realisation of any Security Asset,

(c) facilitating the exercise of any nights, powers and remedies exercisable by the Lender
or any Receiver or Delegate 1n respect of any Secunty Asset or provided by or
pursuant to the Finance Documents or by law, or

This includes
(1) the re-execution of this Deed or such Secunty Document,

(u) the execution of any legal mortgage, charge, transfer, conveyance, assignment,
assignation or assurance of any property, whether to the Lender or to its nominge, and

(1r) the giving of any notice, order or direction and the making of any filing or
registration,

which, 1n any such case, the Lender may think expedient
Finance Documents

Each Chargor shall take all such action as 1s available to 1t (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on the Lender by or
pursuant to the Finance Documents

Specific security

Without prejudice to the generality of clause 171 (Further action), each Chargor will
immediately upon request by the Lender execute any document contemplated by that clause
over any Security Asset which s subject to or intended to be subject to any fixed security
under this Deed

POWER OF ATTORNEY

Each Chargor, by way of security, urevocably and severally appoints the Lender, each
Recewver and any Delegate to be 1ts attorney to take any action whilst an Event of Default 15
continuing or enforcement of this Secunity has occurred which the Chargor 15 obliged to take
under this Deed, including under clause 17 (Further assurances) or, 1if no Event of Default is
continuing, which the Chargor has failed to take Each Chargor ratifies and confirms whatever
any attorney does or purports to do pursuant to 1ts appointment under this clause

CURRENCY CONVERSION

All monies recerved or held by the Lender or any Recerver under this Deed may be converted
from their existing currency into such other currency as the Lender or the Recewver considers
necessary or desirable to cover the obligations and liabilities comprised in the Secured
Obligations 1n that other currency at the Lender's spot rate of exchange Each Chargor shall
indemmnify the Lender agamst all costs, charges and expenses incurred m relation to such
conversion Nerther the Lender nor any Receiver shall have any liability to a Chargor m
respect of any loss resulting from any fluctuation in exchange rates after any such conversion
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20.

20.1

20.2

21.

211

21.2

21.3

214

CHANGES TO THE PARTIES
Chargors

No Chargor may assign any of its rights or obligations under this Deed

Lender

The Lender may assign or transfer or grant participations in all or any part of its nghts under
this Deed in accordance with the Facility Agreement Each Chargor shall, immediately upon
being requested to do so by the Lender, enter into such documents as may be necessary or
desirable to effect such assignment or transfer

MISCELLANEOUS

New accounts

(a) If the Lender receives, or 1s deemed to be affected by, notice, whether actual or
constructive, of any subsequent Security affecting any Secunty Asset and/or the
proceeds of sale of any Security Asset or any guarantee under the Finance Documents
ceases to continue 1 force, 1t may open a new account or accounts for a Chargor If 1t
does not open a new account, 1t shall nevertheless be treated as if it had done so at the
tume when 1t received or was deemed to have recerved such notice

(b) As from that time all payments made to the Lender will be credited or be treated as
having been credited to the new account and will not operate to reduce any amount of
the Secured Obligations

Tacking

(a) The Lender shall perform its obligations under the Facility Agreement (including any
obligation to make available further advances)

(b) This Deed secures advances already made and further advances to be made

Articles of association

Each Chargor certifies that this Security does not contravene any of the provisions of its
articles of association

Land Registry

(a) Each Chargor shall apply to the Chief Land Registrar (and consent to such an
application being made by or on behalf of the Lender) for a restriction mn the
following terms to be entered on the Register of Title relating to any of the Property
registered at the Land Registry {or any unregistered land subject to first registration)
and aganst which this Deed may be noted

"No disposition of the registered estate by the proprietor of the registered estate 1s to
be registered without a written consent signed by the proprietor jor the ime being of
the charge dated [ # ] 20{ ®] in favour of [ ® ] referred to

in the charges register or their conveyancer "
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22,

23.

24,

25.

(b) Each Chargor

(1) authorises the Lender to make any application which the Lender deems
appropriate for the designation of this Deed, the Facility Agreement or any
other Finance Document as an exempt nformation document under rule 136
of the Land Regstration Rules 2003,

(n) shall use 1ts best endeavours to assist with any such apphication made by or
on behalf of the Lender, and

(m1)  shall notify the Lender in writing as soon as it receives notice of any person's
apphcation under rule 137 of the Land Registration Rules 2003 for the
disclosure of this Deed, the Facility Agreement or any other Finance
Document following 1ts designation as an exempt mmformation document

(c) No Chargor shall make any application under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt
information document

(d) Each Chargor shall promptly make all applications to and filings with the Land
Registry which are necessary or desirable under the Land Regstration Rules 2003 to
protect the Security

NOTICES

(a) Clause 31 of the Facility Agreement (Nofices) is mcorporated nto this Deed as if
fully set out in this Deed

(b) The address and fax numbers of each Party for all communications or documents

given under or n connection with this Deed are those 1dentified with its name n the
execution pages to this Deed or subsequently nofified from time to tume by the
relevant Party for the purposes of the Facility Agreement or this Deed

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by the Lender specifymng the amount of any Secured
Obligation due from a Chargor (including details of any relevant calculation thereof) 1s, 1n the
absence of manifest error, conclusive evidence agamnst the Chargor of the matters to which 1t
relates

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and 1f at any time
any proviston 1s or becomes 1llegal, invalid or unenforceable 1n any respect under any law of
any junsdiction, neither the legality, validity or enforceability of any of the remamning
provistons nor the legality, validity or enforceability of such provision under the law of any
other junsdiction will 1n any way be affected or impaired

REMEDIES AND WAIVERS

No failure to exercise, nor any delay n exercising, on the part of the Lender, any right or
remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of
any right or remedy prevent any further or other exercise, or the exercise of any other right or
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26.

27.

28.

28.1

28.2

29.

remedy The nghts and remedies provided are cumulative and not exclusive of any rights or
remedies provided by law

AMENDMENTS AND WAIVERS

Any proviston of this Deed may be amended only if the Lender and each Chargor so agree in
writing and any breach of this Deed may be waived before or after it occurs only if the Lender
s0 agrees i writing A waiver given or consent granted by the Lender under this Deed will
be effective only if grven in wrnting and then only in the mstance and for the purpose for
which 1t is given

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as 1f
the signatures (and seals, if any) on the counterparts were on a single copy of this Deed

RELEASE

Release

Upon the expiry of the Security Period (but not otherwise) the Lender shall, at the request and
cost of the Chargors, take whatever action 15 necessary to release or re-assign (without
recourse or warranty) the Security Assets from this Secunty

Reinstatement

Where any discharge (whether in respect of the obligations of the Chargors or any secunity for
those obligations or otherwise) 1s made in whole or 1n part or any arrangement 1s made on the
faith of any payment, secunty or other disposition which 1s avoided or must be restored on
insolvency, hquidation or otherwise (without limitation), the habihty of a Chargor under this
Deed shall continue as if the discharge or arrangement had not occurred The Lender may
concede or compromise any claim that any payment, security or other disposition s hable to
avoidance or restoration

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or in connection with 1t shall be
governed by English law

IN WITNESS of which this Deed has been duly executed by each Chargor as a deed and duly
executed by the Lender and has been delivered on the first date specified on page | of this Deed
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SCHEDULE 1: DETAILS OF SECURITY ASSETS

Part1: Property

Registered land

Address

Administrative area

Title number

The leasehold land known as
the Coal Drops as part of
King's Cross Central
Development, Goods Way,
London as demised by the
Headlease {(as defined in the
Facility Agreement)

Camden

Part 2: Insurances

Insurer

Policy number

Aspen Insurance Limited and Allianz Insurance

ple

NOA2J2VIIAOB
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SCHEDULE 2: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT

To: [Insert name and address of relevant party]

) Dated: [¢ 120[®]
Dear Sirs
RE: [DESCRIBE LEASE] DATED [¢ ] 20[® ] BETWEEN (1) YOU AND (2
[® ] (THE "CHARGORS") (THE "LEASE") :
1 We give notice that, by a legal charge dated [¢ ] 20[ @] (the ""Legal Charge"),
we have granted a security interest 1n favour of [¢ ] (the "Lender") over all our

present and future right, title and interest 1n and to the Lease including all nghts and remed:es
in connection with the Lease and all monies from time to time due to us arising under the

Lease.

2 All monzes payable by you to the Chargors pursuant to, under or in connection with the Lease
shall be paid into our account entitled "[Accouni]" with the Lender, [rame of branch]
{Account number [ 1, Sort Code [® 1), unless and until you receive

written notfice from the Lender to the contrary, in which event you should make all future
payments as then directed by the Lender Thss authonty and instruction 1s urevocable without
the prior written consent of the Lender

3 We wrrevocably authorise and instruct you from time to time

{a) to disclose to the Lender at our expense (without any reference to or further authorty
from us and without any enquiry by you as to the justification for such disclosure),
such information relating to the Lease as the Lender may from time to time request,

(b) to pay or release all or any part of the sums from time to time due and payable by you
to us under the Lease only 1n accordance with this notice or the written mstructions
given to you by the Lender from time to time,

(c) to comply with any written notice or instructions 1n any way relating to, or purporting
to relate to, the Legal Charge or the Lease which you receive at any time from the
Lender without any reference to or further authonity from us and without any enquiry
by you as to the justification for or validity of such notice or instruction, and

(d) to send copies of all notices and other information given or received under the Lease
to the Lender.
4 We are not permitted to receive from you, otherwise than through the Lender, any amount in

respect of or on account of the sums payable to us from tume to time under the Lease or to
agree any amendment or supplement to, or waive any obligation under, the Lease without the
prior written consent of the Lender

5 We will remain liable to you to perform the obligations of the landlord under the Lease
Neither the Lender nor any receiver, delegate or sub-delegate appointed by it shall at any time
be under any obligation or hiability to you under or 1n respect of the Lease

6 This notice may only be revoked or amended with the prior written consent of the Lender
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7 Please confirm by completing the enclosed copy of this notice and returning 1t to the Lender
(with a copy to us) that you agree to the above and that

(a) you accept the mnstructions and authorisations contamed m this notice and you
undertake to comply with this notice,

(b) you have not, at the date thus notice 1s returned to the Lender, recerved notice of the
assignment or charge, the grant of any secunity or the existence of any other interest
of any third party 1n or to the Lease and you will notify the Lender promptly if you
should do so 1n future,

(c) you have made all necessary arrangements for all future payments under the Lease to
be made to the account specified 1n paragraph 2 of this notice, and

(d) you will not exercise any nght to terminate the Lease or take any action to amend or
supplement the Lease without the prior written consent of the Lender

8 This notice, and any acknowledgement in connection with 1it, and any non-contractual
obligations arising out of or n connection with any of them, shall be governed by English
law,

Yours faithfully

for and on behalf of

[NAME OF CHARGORS]

[On copy]
To [® ]
as Lender
[ADDRESS]
Copy to [NAME OF CHARGORS]

We acknowledge receipt of the above notice and consent and agree to 1ts terms We confirm and
agree to the matters set out i paragraph [7] of the above notice

for and on behalf of

[®

Dated [@

]

120[®]
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To [Insert name and address of insurer]
Dated [® 120[ @]
Dear Sirs
Re: [Describe insurance policies] dated [4 ] 20[®] between (1) you and (2)
[ ] (the "Chargors")
1 We give notice that, by a legal charge dated [4 ] 20[#] (the "Legal Charge"),
we have assigned to [# ] (the "Lender") all our present and future nght, title and

mterest mn and to the policies described above (together with any other agreement
supplementing or amending the same, the "Policies") mcluding all rights and remedies n
connection with the Policies and all proceeds and claimms ansing from the Policies

2 We 1rrevocably authorise and mstruct you from time to time

(a) to disclose to the Lender at our expense (without any reference to or further authonty
from us and without any enquiry by you as to the justification for such disclosure)
such information relating to the Policies as the Lender may from time to time request,

(b) to hold all sums from time to time due and payable by you to us under the Policies to
the order of the Lender,

() to pay or release all or any part of the sums from time to time due and payable by you
to us under the Policies only in accordance with the written instructions given to you

by the Lender from time to time,

(d) to comply with any written notice or instructions 1n any way relating to (or purporting
to relate to) the Legal Charge, the sums payable to us from time to time under the
Policies or the debts represented by them which you may receive from the Lender
{without any reference to or further authority from us and without any enquiry by you
as to the justification for or validity of such notice or instruction), and

(e) to send copies of all notices and other information given or received under the
Policies to the Lender

3 This notice may only be revoked or amended with the prior written consent of the Lender

4 Please confirm by completing the enclosed copy of this notice and returning 1t to the Lender
(with a copy to us) that you agree to the above and that

(a) you accept the instructions and authorisations contaned i this notice and you
undertake to comply with this notice,

(b) you have not, at the date this notice 1s returned to the Lender, recerved notice of the
assignment or charge, the grant of any security or the existence of any other interest
of any third party in or to the Policies or any proceeds of them or any breach of the
terms of any Policy and you will notify the Lender promptly if you should do so in
future,

KSG/KSG/315541/720767/UKMATST6127 1 21




(©) you will not permt any sums to be paid to us or any other person under or pursuant to
the Policies without the prior written consent of the Lender, and

(d) you will not exercise any right to terminate, cancel, vary or waive the Policies or take
any action to amend or supplement the Policies without the prior written consent of
the Lender

5 This notice, and any acknowledgement in connection with 1, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English
law

Yours faithfully

for and on behalf of

[Name of Chargors]

[On copy]
To K4 1
as Lender
[ADDRESS]
Copy to [NAME OF CHARGORS]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to 1its terms We confirm and
agree to the matters set out m paragraph [4] n the above notice

for and on behalf of
[ ]
Dated [® 120[®]
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EXECUTION PAGES

THE CHARGORS

Executed as a deed, but not delivered ) -
until the first date specified on page 1, )
by KCC NOMINEE 1 (COAL )

DROPS) LIMITED acting by
Director

Drrector Name M\-‘fﬁf Tanex Suewen el
Witness signature _

Witness name, SHALeA A

Witness address

Address:

Facsimile No:

Executed as a deed, but not delivered )
until the first date specified on page 1, )
by KCC NOMINEE 2 (COAL )
DROPS) LIMITED acting by )

Director Name MVM Taner Sueden frousr,

Witness signature -

Wifness name: _94»‘}/&0/\! i‘\'L.L«F'J

Witness address

Address:

Facsimile No:
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THE LENDER

Signed by for )
and on behalf of BARCLAYS BANK PLC )

)

Address: Barclays Bank PLC
6th floor
PO Box 3333
One Snowhill
Snowhill Queensway
Birmingham
B3 2WN

Facsimile No: 0121 480 5513

Attention: Chris Parker

Signature
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! DLA PIPER

I'CERTIFY THAT SAVE FOR MATE
RIAL RE
?ggS}JANT TOs859G OF THE COMPANIES JE(?TCZTDEO?
S A TRUE COMPLETE AND CORRECT COPY

DLA PIPER OF THE ORIGIMAL INSTRUMENT
DATE f { (14 (4219

SIGNED_JQM ﬂl{&?f wL (éf

DLA PIPER UK LLp

DATED |4 AUGUST 2013

(1) KCC NOMINEE 1 (COAL DROPS) LIMITED AND KCC NOMINEE 2 (COAL DROPS)
LIMITED
as Chargors

- and -

{2) BARCLAYS BANKPLC
as Lender

LEGAL CHARGE
relating to
the property known as the "Coal Drops
Property" forming part of the King's Cross
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THIS DEED 1s made on 4 AUGWUST 2013

BETWEEN:

6y KCC NOMINEE 1 (COAL DROPS) LIMITED, a company registered 1n England and
Wales with number 08292033 and KCC NOMINEE 2 (COAL DROPS) LIMITED, a
company registered in England and Wales with number 08290936 (the "Chargors"), and

(2)  BARCLAYS BANK PLC (the "Lender")
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
1.1 Defimitions

In this Deed

(a) terms defined n, or construed for the purposes of, the Facility Agreement (as defined
below) have the same meanings when used i this Deed (unless the same are
otherwise defined in this Deed}, and

(b) at all times the following terms have the following meanings:
"Act" means the Law of Property Act 1925,

"Agreement for Lease" means any agreement to grant an occupational lease for all or part of
the Property,

"Assigned Assets" means the Security Assets expressed to be assigned pursuant to clause 4.2
(Security assignments),

"Default Rate" means the rate of interest deterrnined in accordance with clause 8 3 of the
Facility Agreement,

"Facility Agreement” means the facility agreement dated 2 August 2010 as amended and
restated pursuant to an amendment and restatement agreement dated on 25 August 2011 and
as further amended and restated on or around the same date as this Deed and made between
(1) King's Cross Central Limited Partnership as the Limited Partnership, (2) KCC Nominee 1
(WTS) Lumited and KCC Nominee 2 (WTS) Limited as Ongmnal Guarantors, (3) KCC
Nominee 1 (R2) Limited, KCC Nominee 1 (MGS) Limited, KCC Nominee 1 (Coal Drops)
Limited, KCC Nominee 2 (R2) Limited, KCC Nominee 2 (MGS) Limited and KCC Nominee
2 (Coal Drops) Limited as the Additional Guarantors and (4) the Lender,

"Insurances" means all policies of insurance (and all cover notes) in relation to the Property
which are at any time held by or written in favour of the Chargor, or in which the Chargor
from time to time has an interest (including, without lumitation the policies of insurance (1f
any) specified n part 2 of schedule 1 (Details of Security Assets)),

"Lease" means any lease or other agreement permittmg occupation of any of the Property or
to which any of the Property may from time to tume be subject,

"Party'" means a party to this Deed;

KSG/KSG/315541/720767T/UKM/4T576127 1 1




1.2

"Property' means the property 1 England and Wales specified m part I of schedule 1
(Details of Security Assets) and each and every part of it, mcludmng, where the context

permits:

(a) all buildings and fixtures (including trade fixtures) and fixed plant and machinery at
any nume on that property;

(b) all easements, servitudes and nghts in respect of that property;
(©) all rents from and proceeds of sale of that property, and
(d) the benefit of all covenants given in respect of that property,

"Rental Income'" means all and any monies paid or payable to or for the account of the
Chargors 1n connection with the letting, licence or grant of other rights or use or occupation of
any part of the Property including, but not limited to, pursuant to an Agreement for Lease,

"Secured Obligations" means all present and future obligations and habilities (whether
actual or contingent and whether owed jointly or severally or alone or mn any other capacity
whatsoever) of each Obligor to the Lender under or pursuant to any Finance Document
(including all monies covenanted to be paid under this Deed);

"this Security' means the Secunty created or evidenced by or pursuant to this Deed,

"Security Assets" means all property and assets from tume to time mortgaged, éharged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed; and

“Security Period" means the period beginning on the date of this Deed and ending on the
date on which.

(a) all the Secured Obligations have been unconditionally and urevocably paid and
discharged m full, and

(b) the Lender has no further commitment, obligation or liability under or pursuant to the
Finance Documents.

Interpretation

(a) Unless a contrary indication appears, in this Deed the provisions of clause 12
(Construction) of the Facility Agreement (other than clause 1 2(c)) apply to this Deed
as though they were set out in full mn this Deed, except that references to "this
Agreement" will be construed as references to this Deed

) Unless a contrary indication appears, any reference 1n this Deed to-

(1) "Chargor", the "Lender" or any other person shall be construed so as to
mclude 1ts successors 1n title, permitted assigns and permatted transferees;

{n) "this Deed", the "Facility Agreement", any other "Finance Document™ or
any other agreement or mstrument s a reference to this Deed, the Facility
Agreement, that other Finance Doecument or that other agreement or
instrument as amended, supplemented, extended, restated, novated and/or
replaced m any manner from time to time (however fundamentally and even
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2.1
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if any of the same increases the obhgations of a Chargor or provides for
further advances), and

(m)  "Secured Obligations" mcludes obligations and liabilities which would be
treated as such but for the liquidation, admmustration or dissolution of or
sumlar event affecting a Chargor ~ ’

(c) Each undertaking of a Chargor (other than a payment obligation) contamed m this
Deed must be comphied with at all times during the Secunty Period

{d) The terms of the other Finance Documents, and of any side letters between any of the
parties to them in relation to any Finance Document, are incorporated 1n this Deed to
the extent required to ensure that any disposition of the Real Property contained in
this Deed 1s a valid disposition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989.

(e) If the Lender reasonably considers that an amount paid by a Chargor to the Lender
under a Finance Document 1s capable of being avoided or otherwise set aside on the
liquidation or administration of that Chargor, then that amount shall not be considered
to have been irrevocably paid for the purposes of this Deed

(4)] The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand.

Joint and several

The habiltties and obligations of each Chargor under this Deed are jount and several Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
mtended to sign or be bound by this Deed did not so sign or is not bound by this Deed.

Third party rights

A person who 1s not a Party has no nght under the Contracts (Rights of Third Parties) Act
1999 to enforce or enjoy the benefit of any term of thus Deed

Delivery

The Parties intend this Deed to be delivered on the first date specified on page 1 of thus Deed
COVENANT TO PAY

Covenant to pay

Each Chargor, as principal obligor and not merely as surety, covenants 1n favour of the
Lender that 1t will pay and discharge the Secured Obligations from time to time when they
fall due

Default interest
Any amount which 1s not paid under tins Deed when due shall bear interest (both before and

after judgment and payable on demand) from the due date until the date on which such
amount is unconditionally and 1rrevocably paid and discharged mn full on a daily basis
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4.1

4.2

(a) at the rate and in the manner agreed in the Finance Document under which such
amount ts payable; or

(b) (in the absence of such agreement) at the Default Rate from time to time. In such a
case default interest will accrue from day to day on a year of 365 days and will be
compounded at such mtervals as the Lender considers appropriate.

GRANT OF SECURITY

Nature of security

All Secunty and dispositions created or made by or pursuant to this Deed are created or made

(a) m favour of the Lender,

(b) with full title guarantee in accordance with the Law of Property (Miscellanecus
Provisions) Act 1994, and

(c) as continuing security for payment of the Secured Obligations.
FIXED SECURITY
Fixed charges
Each Chargor charges and agrees to charge all of 1ts present and future night, title and interest
m and to the following assets which are at any time owned by 1t, or in which 1t from time to
tume has an interest
(a) by way of first legal mortgage the Property,
(b) by way of first fixed charge:
() the benefit of all agreements relating to the Property;
{u) all fittings at any time on the Property;

(ni)  the proceeds of sale of all or any part of the Property;

{rv) the benefit of any rental deposit given or charged to the Chargor by any
occupier of the Property;

(<) to the extent that any Assigned Asset 1s not effectively assigned under clause 4 2
(Security assignments) by way of first fixed charge such Assigned Asset, and

(d) the benefit of all licences, consents, and Authorisations held or used 1n connection
with the Chargor's ownership or use of the Property.

Security assignments

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of 1ts present and future nght, title and interest m and to

(a) all Reatal Income at any tume arising (to the extent not validly mortgaged under
clause 4 1(a)), and
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5.1
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7.1

(b) all Insurances

To the extent that any Assigned Asset described n clause 4 2(b} is not assignable, the
assignment which that clause purports to effect shall operate as an assignment of all present
and future nghts and claums of the Chargor to any proceeds of such Insurances,

Notice of assignment and/or charge

Immediately upon execution of this Deed (and immediately upon the obtamming of any
Insurance) each Chargor shall n respect of each of its Insurances, deliver a duly completed
notice of assignment to each other party to that Insurance, and shall use its reasonable
endeavours to procure that each such party executes and delivers to the Lender an
acknowledgement, 1n each case in the respective forms set out in schedule 3 (Form of notice
to and acknowledgement by msurers) or m such other form as the Lender shall agree

Assigned Assets

The Lender 1s not obliged to take any steps necessary to preserve any Assigned Asset or o
make any enquiries as to the nature or sufficiency of any payment received by it pursuant to
this Deed

CONTINUING SECURITY
Continuing security

This Secunty 1s continuing and will extend to the ultimate balance of the Secured Obligations
regardless of any intermediate payment or discharge m whole or m part This Deed shall
remamn 1n full force and effect as a continning security for the duration of the Security Period

Additional and separate security

This Deed 1s 1n addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Secunity which the Lender may at any time held for any Secured
Obhgation.

Right to enforce

This Deed may be enforced against a Chargor without the Lender first having recourse to any
other night, remedy, guarantee or Secunty held by or available to it

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS
Notwithstanding anything contamned m this Deed or implred to the contrary, each Chargor
remamns liable to observe and perform all conditions and obligations assumed by it in relation

to the Secunty Assets The Lender is under no obligation to perform or fulfil any such
condition or obligation or to make any payment 1n respect of any such condition or obligation

REPRESENTATIONS
General

Each Chargor makes the representations and warranties set out in this clause 7 to the Lender
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8.1

8.2
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Ownership of Security Assets

The Chargors are the sole legal owners of all of the Property and other Secunty Assets
identified 1n schedule 1 (Details of Security Assets).

Time when representations made

(a) All the representations and warranties 1n this clanse 7 are made by each Chargor on
the date of this Deed and are also deemed to be made by the Chargor

(1) on the date of each Utilisation Request and each Utilisation Date, and
() on the first day of each Interest Period

(b) Each representation or warranty deemed to be made after the date of this Deed shall
be deemed to be made by reference to the facts and circumstances existing at the date
the representation or warranty is deemed to be made.

UNDERTAKINGS BY THE CHARGORS

Negative pledge and disposals

Each Chargor shall not do or agree to do any of the following without the prior wntten
consent of the Lender

(a) create or permit to subsist any Security on any Security Asset, or
(b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not) the whole or any part of its mterest

m any Security Asset (except as expressly permitted under the Facility Agreement).

Deposit of documents and notices

Each Chargor shall:
(a) unless the Lender otherwise confirms in writing, deposit with the Lender
4)) all deeds and documents of title relating to the Security Assets, and

(i1} all local land charges, land charges and Land Registry search certificates and
sunilar documents received by or on behalf of a Chargor,

(each of which the Lender may hold throughout the Security Penod); and

(b) immediately on request by the Lender, affix to any plant, machinery, fixtures, fittings,
computers, office equipment on the Property (in a prominent position) a durable
notice of this Deed (in any form required by the Lender

Investigations

Each Chargor shall grant the Lender on request all faciities within the power of the Chargor
to enable the Lender (or its lawyers) to carry out investigations of title to the Property and to
make all enquiries in relation to any part of the Property which a prudent mortgagee might
carry out. Those investigations shall be carried out at the expense of the Chargors
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8.6

9.1

9.2

9.3

Insurance

(a) Each Chargor shall at all times comply with 1ts obligattions as to msurance and the
proceeds of insurance contained in the Facility Agreement (and in particular,
clause 21 24 (Jnsurance) of the Facility Agreement)

(b) Each Chargor shall, subject to the nghts of the Lender under clause 8 4(c), diligently
pursue its rights under the Insurances

(c) In relation to the proceeds of Insurances all claims and monies received or recervable
under any Insurances shall (subject to the rights or claims of any lessor or landlord of
any part of the Security Assets) be applied

) i accordance with the Facility Agreement; or

() after any notice has been given or rights exercised under clause 25 20
Y g
(dcceleration) of the Facility Agreement, n permanent reduction of the
Secured Obligations.

Rental Income

Each Chargor shall, without prejudice to clause 8.1 (Negarive pledge and disposals) (but in
addition to the restrictions n that clause), not, without the prior written consent of the Lender,
sell, assign, charge, factor or discount or in any other manner deal with any Rental Income.

Notice of assignment

Upon the execution of any Lease, each Chargor shall deliver a duly completed notice to each
tenant and shall use its reasonable endeavours to procure that each such party executes and
delvers to the Lender an acknowledgement, n each case in the respective forms set out in
Schedule 2 (Form of notice to and ackmowledgement by tenant) or 1n such other form as the
Lender shall agree,

POWER TO REMEDY
Power to remedy

If at any tune a Chargor does not comply with any of its obhigations under the Finance
Documents, the Lender (without prejudice to any other nights anising as a consequence of
such non-compliance) shall be entitled (but not bound) to rectify that default Each Chargor
irrevocably authorises the Lender and its employees and agents by way of secunity to do all
such things (including entering the property of the Chargor) which are necessary or desirable
to rectify that default.

Mortgagee in possession

The exercise of the powers of the Lender under this clause 9 shall not render 1t Liable as a
mortgagee Im possessIon.

Monies expended

Each Chargor shall pay to the Lender on demand any monies which are expended by the
Lender 1n exercising 1ts powers under this clause 9, together with interest at the Default Rate
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10.

10.1

10.2

10.3

11.

11.1

11.2

11.3

from the date on which those monies were expended by the Lender (both before and after
judgment) and otherwise in accordance with clause 2 2 (Default mterest)

WHEN SECURITY BECOMES ENFORCEABLE
‘When enforceable

This Security shall become immediately enforceable upon the occurrence of an Event of
Default and shall remain so for so long as such Event of Default 1s continuing

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any tume after the
occurrence of any Event of Default and for so long as such Event of Default is continuing

Enforcement

After this Secunity has become enforceable, the Lender may m 1ts absolute discretion enforce
all or any part of this Security in such manner as 1t sees fit

ENFORCEMENT OF SECURITY

General

For the purposes of all nghts and powers imphed by statute, the Secured Obligations are
_deemed to have become due and payable on the date of this Deed  Sections 93 and 103 of
the Act shall not apply to the Security

Powers of leasing

The statutory powers of leasmg conferred on the Lender are extended so as to authorise the
Lender to [ease, make agreements for leases, accept surrenders of leases and grant options as
the Lender may thunk fit and without the need to comply with section 99 or 100 of the Act

Powers of the Lender

(a) At any time after this Security becomes enforceable (or if so requested by a Chargor
by written notice at any tume), the Lender may without further notice (unless required
by law)

4y appomt any person (or persons) to be a recerver, receiver and manager or
administrative recerver of all or any part of the Security Assets and/or of the
mcome of the Security Assets; and/or

(1) appownt or apply for the appointment of any person who 1s appropnately
qualified as admimstrator of the Chargor, and/or

(i)  exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Receiver, in each case without first appomnting a
Recerver or notwithstanding the appointment of any Receiver
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11.5

11.6

11.7

Redemption of prior mortgages

At any tume after this Secunty has become enforceable, the Lender may

(@
(b)
()

redeem any prior Security aganst any Secunty Asset, and/or
procure the transfer of that Secunty to itself; and/or

settle and pass the accounts of the holder of any prior Security and any accounts so
settled and passed shall be conclusive and binding on a Chargor

All principal, nterest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the Chargors to the Lender on demand.

Privileges

(2)

(b)

()

Each Receiver and the Lender 1s entitled to all the nghts, powers, privileges and
immunities conferred by the Act on mortgagees and recervers when such receivers
have been duly appointed under the Act, except that section 103 of the Act does not

apply

To the extent that the Security Assets constitute "financial collateral" and this Deed
and the obligations of a Chargor under this Deed constitute a "security financial
collateral arrangement” (in each case for the purpose of and as defined i the
Fmancial Collateral Arrangements (No. 2) Regulations 2003 (SI 2003/3226)) each
Recerver and the Lender shall have the mght after this Security has become
enforceable to appropriate all or any part of that financial collateral 1n or towards the
satisfaction of the Secured Obhigations.

For the purpose of clause 11 5(b), the value of the financial collateral appropnated
shall be such amount as the Receiver or Lender reasonably determines having taken
into account advice obtamed by it from an independent investment or accountancy
firm of national standing selected by it.

No liability

(a)

(b)

Nexither the Lender nor any Receiver shall be liable (A) n respect of all or any part of
the Security Assets or (B) for any loss or damage which arises out of the exercise or
the attempted or purported exercise of, or the failure to exercise any of, its or his
respective powers (unless such loss or damage 1s caused by its or his gross negligence
or wilful misconduct).

Without prejudice to the generality of clause 11 6(a), neither the Lender nor any
Recerver shall be liable, by reason of entering into possession of a Security Asset, to
account as mortgagee in possession or for any loss on realisation or for any default or
omussion for which a mortgagee m possession might be liable

Protection of third parties

No person (including a purchaser) dealing with the Lender or any Receiver or Delegate will
be concerned to enquire

(a)

whether the Secured Obligations have become payable, or
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12.

12.1

12.2

123

12.4

12.5

13.

13.1

(b) whether any power which the Lender or the Receiver 1s purporting to exercise has
become exercisable; or

{c) whether any money remains due under any Finance Document, or
(d) how any money paid to the Lender or to the Receiver 1s to be applied
RECEIVER

Removal and replacement

The Lender may from time to time remove any Receiver appointed by it (subject, in the case
of an adminustrative recevershuip, to section 45 of the Insolvency Act 1986) and, whenever it
may deem appropnate, may appoint a new Receiver m the place of any Receiver whose
appointrnent has terminated.

Multiple Receivers

If at any time there 1s more than one Receiver of all or any part of the Security Assets and/or
the income of the Security Assets, each Receiver shall have power to act imndividually (unless
otherwise stated in the appointment document)

Remuneration

Any Receiver shall be entitled to remuneration for lus services at a rate to be fixed by
agreement between him and the Lender (or, faithng such agreement, to be fixed by the
Lender).

Payment by Receiver

Only monies actually paid by a Receiver to the Lender m relation to the Secured Obligations
shall be capable of being apphed by the Lender in discharge of the Secured Obligations.

Agent of Chargors

Any Receiver shall be the agent of the Chargors FEach Chargor shall (subject to the
Companies Act 2006 and the Insolvency Act 1986) be solely responsible for his acts and
defaults and for the payment of hus remuneration The Lender shall incur no liability (either
to a Chargor or to any other person) by reason of the appowntment of a Receiver or for any
other reason

POWERS OF RECEIVER

General powers

Any Recerver shall have

{a) all the powers which are conferred on the Lender by clause 11.3 (Powers of the
Lender),

(b) al]l the powers which are conferred by the Act on mortgagees m possession and

receivers appointed under the Act;

KSG/KSG/315541/720767/UKM/M 7576127 1 10




©

@

(whether or not he is an administrative receiver) all the powers which are listed 1n
schedule 1 of the Insolvency Act 1986, and

all powers which are conferred by any other law conferring power on receivers

132 Additional powers

In addition to the powers referred to i clause 13 1 (General powers), a Receiver shall have
the following powers-

(@)

(b
(©

@

O]

®

(®

()

to take possession of, collect and get in all or any part of the Security Assets and/or
income 1n respect of which he was appointed,

to manage the Security Assets and the business of a Chargor as he thinks fit,

to redeem any Security and to borrow or raise any money and secure the payment of
any money in prrority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or habilities incurred by him m such exercise,

to sell or concur in selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to observe the
restrictions mmposed by section 103 of the Act, and, without limitation;

(n fixtures may be severed and sold separately from the Real Property
containing them, without the consent of any Chargor,

() the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determmed by a third party), and

(ui)  any such consideration may be payable in a lump sum or by instalments
spread over such period as he thinks fit,

to alter, improve, develop, complete, construct, modify, refurbish or repawr any
building or land and to complete or undertake or concur m the completion or
undertaking (with or without modification) of any project in which a Chargor was
concemed or interested before his appointment {(being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
repair of any building or land),

to carry out any sale, lease or other disposal of all or any part of the Secunty Assets
by conveying, transfernng, assigning or leasing the same in the name of a Chargor
and, for that purpose, to enter into covenants and other contractual obligations in the
name of, and so as to bind, the Chargor,

to take any such proceedings (in the name of a Chargor or otherwise) as he shall think
fit in respect of the Security Assets and/or mmcome 1n respect of which he was
appomted (including proceedings for recovery of rent or other monies in arrears at the
date of his appointment),

to enter into or make any such agreement, arrangement or compromise as he shall
think fit,
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14.

14.1

14.2

(1)

()

(k)

M

(m)

to wnsure, and to renew any insurances in respect of, the Security Assets as he shall
think fit (or as the Lender shall direct),

to appomnt and employ such managers, officers and workmen and engage such
professtonal advisers as he shall think fit (including, without prejudice to the
generality of the foregoing power, to employ his partners and firm),

to form one or more Subsidiaries of a Chargor and to transfer to any such Subsidiary
all or any part of the Security Assets,

to operate any rent review clause m respect of any Real Property in respect of which
he was appointed (or any part thereof) and to apply for any new or extended lease,
and

to

() give valid receipts for all monies and to do all such other things as may seem
to him to be mncidental or conducive to any other power vested in him or
necessary or desirable for the realisation of any Secunty Asset,

(1) exercise in relation to each Security Asset all such powers and rights as he

would be capable of exercismg if he were the absolute beneficial owner of
the Security Assets; and

{m1)  use the name of a Chargor for any of the above purposes

APPLICATION OF PROCEEDS

Application

All monzes received by the Lender or any Receirver under or in connection with this Deed or
the Security Assets after this Secunty has become enforceable shall (subject to the nghts and
clauns of any person having a security ranking mn priority to this Security) be applied in the
following order

(a) Jfirst, in satisfaction of, or provision for, all costs, charges and expenses wncurred, and
payments made, by the Lender or any Receiver or Delegate, and of all remuneration
due to the Receiver, in connection with this Deed or the Secunity Assets,

(v secondly, m or towards satisfaction of the remaining Secured Obligations n
accordance with clause 14 3 (Appropriation and suspense account), and

(©) thirdly, in payment of any surplus to any Chargor or other person entitled to it.

Contingencies

If this Security 1s enforced at a time when no amounts are due under the Finance Documents
(but at a time when amounts may become so due}, the Lender or a Recerver may pay the
proceeds of any recovenies effected by 1t into a blocked suspense account (bearing interest at
such rate (1f any) as the Lender may determine)
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14.3

15.

16.

17.

171

Appropriation and suspense account

(a) Subject to clause 14 1 (Application), the Lender shall apply all payments received in
respect of the Secured Obligations in reduction of any part of the Secured Obligations
m any order or manner which 1t may determine

{b) Any such appropnation shall override any appropriation by a Chargor

{c) All monies received, recovered or realised by the Lender under or 1n connection with
this Deed may at the discretion of the Lender be credited to a separate interest-bearing
suspense account for so long as the Lender determines (with interest accruing thereon
at such rate (if any) as the Lender may determine) without the Lender having any
obligation to apply such monies and interest or any part of it 1n or towards the
discharge of any of the Secured Obligations

SET-OFF

(a) The Lender may (but shall not be obliged to) set off any obligation which 1s due and
payable by a Chargor and unpaid (whether under the Finance Documents or which
has been assigned to the Lender by a Chargor) against any obhgation (whether or not
matured) owed by the Lender to the Chargor, regardless of the place of payment,
booking branch or currency of either obligation

(b) At any time after this Security has become enforceable (and 1n addition to 1ts rights
under clause 15(a)), the Lender may (but shall not be obliged to) set-off any
contingent Liabihity owed by a Chargor under any Finance Document against any
obligation (whether or not matured) owed by the Lender to the Chargor, regardless of
the place of payment, booking branch or currency of either obligation

(©) If the obligations are in different currencies, the Lender may convert either obligation
at a market rate of exchange n 1ts usual course of business for the purpose of the set-
off

(d) If either obligation 1s unliquidated or unascertained, the Lender may set off i an
amount estimated by it 1 good faith to be the amount of that obligation

DELEGATION

Each of the Lender and any Receiver may delegate, by power of attorney (or 1n any other
manner) to any person, any right, power or discretion exercisable by them under this Deed
upon any terms (including power to sub-delegate) which it may think fit Neither the Lender
nor any Receiver shall be in any way liable or responsible to a Chargor for any loss or
liabihty arising from any act, default, ormission or misconduct on the part of any Delegate

FURTHER ASSURANCES
Further action

Each Chargor shall, at its own expense, immediately do all acts and execute all documents as
the Lender or a Receiver may reasonably specify (and in such form as the Lender or a
Receiver may reasonably require) for

(a) creating, perfecting or protecting the Security tended to be created by this Deed or
any other Securnity Document,
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17.2

173

18.

19.

{b) facilitating the realisation of any Secunity Asset,

(c) facilitating the exercise of any rights, powers and remedies exercisable by the Lender
or any Receiver or Delegate 1n respect of any Security Asset or provided by or
pursuant to the Finance Documents or by law, or

Thus includes:
(1) there-execution of this Deed or such Security Document,

(i) the execution of any legal mortgage, charge, transfer, conveyance, assignment,
assignation or assurance of any property, whether to the Lender or to 1ts nominee, and

()  the giving of any notice, order or direction and the making of any filing or
registration,

which, 1n any such case, the Lender may think expedient

Finance Documents

Each Chargor shall take all such action as 1s available to 1t (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or mtended to be conferred on the Lender by or
pursuant to the Finance Documents.

Specific security

Without prejudice to the generality of clause 17.1 (Further action), each Chargor will
immediately upon request by the Lender execute any document contemplated by that clause
over any Security Asset which 1s subject to or intended to be subject to any fixed security
under this Deed

POWER OF ATTORNEY

Each Chargor, by way of secunity, urevocably and severally appomnts the Lender, each
Recerver and any Delegate to be its attorney to take any action whilst an Event of Default 1s
continuing or enforcement of this Secunty has occurred which the Chargor is obliged to take
under this Deed, including under clause 17 (Further assurances) or, if no Event of Default 1s
contimung, which the Chargor has failed to take Each Chargor ratifies and confirms whatever
any attorney does or purports to do pursuant to its appomtment under this clause

CURRENCY CONVERSION

All monies received or held by the Lender or any Receiver under this Deed may be converted
from their existing currency into such other currency as the Lender or the Receiver considers
necessary or deswrable to cover the obligations and habilities comprised m the Secured
Obligations m that other currency at the Lender's spot rate of exchange Each Chargor shall
indemnify the Lender agamst all costs, charges and expenses mcurred 1n relation to such
conversion. Neither the Lender nor any Receiver shall have any liability to a Chargor
respect of any loss resulting from any fluctuation 1n exchange rates after any such conversion
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20.

20.1

20.2

21.

21.1

21.2

21.3

214

CHANGES TO THE PARTIES
Chargors

No Chargor may assign any of 1ts rights or obligations under this Deed

Lender

The Lender may assign or transfer or grant participations n all or any part of 1ts nghts under
this Deed 1n accordance with the Facihty Agreement Each Chargor shall, immediately upon
being requested to do so by the Lender, enter mto such documents as may be necessary or
desirable to effect such assignment or transfer

MISCELLANEOUS
New accounts

(@) If the Lender receives, or 1s deemed to be affected by, notice, whether actual or
constructive, of any subsequent Security affecting any Secunty Asset and/or the
proceeds of sale of any Security Asset or any guarantee under the Finance Documents
ceases to continue 1n force, it may open a new account or accounts for a Chargor If it
does not open a new account, 1t shall nevertheless be treated as if it had done so at the
time when 1t received or was deemed to have received such notice

(b) As from that time all payments made to the Lender will be credited or be treated as
having been credited to the new account and will not operate to reduce any amount of
the Secured Obligations

Tacking

(a) The Lender shall perform its obligations under the Facility Agreement (including any
obligation to make available further advances)

(b) This Deed secures advances already made and further advances to be made
Articles of association

Each Chargor certifies that this Security does not contravene any of the provisions of its
articles of association

Land Registry

(a) Each Chargor shall apply to the Chief Land Regstrar {(and consent to such an
application being made by or on behalf of the Lender) for a restmction mn the
following terms to be entered on the Register of Title relating to any of the Property
registered at the Land Registry (or any unregistered land subject to first registration)
and against which this Deed may be noted.

"No disposition of the registered estate by the proprietor of the registered estate 1s to
be registered without a written consent signed by the proprietor for the time bemng of
the charge dated [ ® ] 20{ ®] i favour of [ # ] referred to
in the charges register or thewr conveyancer.”

KSG/KSG/315541/720767/UKM/ATS 76127 1 15




22.

23.

24.

25.

(b)  Each Chargor

(1) authorises the Lender to make any application which the Lender deems
appropriate for the designation of this Deed, the Facility Agreement or any
other Finance Document as an exempt information document under rule 136
of the Land Registration Rules 2003,

(i1) shall use 1ts best endeavours to assist with any such application made by or
on behalf of the Lender, and

(iiz)  shall notify the Lender in writing as soon as 1t receives notice of any person's
application under rule 137 of the Land Registration Rules 2003 for the
disclosure of this Deed, the Facility Agreement or any other Finance
Document following its designation as an exempt information document

(c) No Chargor shall make any application under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt
information document

{d) Each Chargor shall promptly make all applications to and filings with the Land
Registry which are necessary or desirable under the Land Registration Rules 2003 to
protect the Security

NOTICES

(a) Clause 31 of the Facihity Agreement (Notices) 1s mcorporated mto this Deed as if
fully set out in this Deed

3)] The address and fax numbers of each Party for all communications or documents

given under or 1n connection with this Deed are those 1dentified with 1ts name 1n the
execution pages to this Deed or subsequently notified from time to time by the
relevant Party for the purposes of the Facility Agreement or this Deed

CALCULATIONS AND CERTIFICATES

Any certificate of or deterrnination by the Lender specifying the amount of any Secured
Obligation due from a Chargor (including details of any relevant calculation thereof) is, m the
absence of manifest error, conclusive evidence against the Chargor of the matters to which 1t
relates

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and 1if at any time
any provision 1s or becomes 1llegal, invalid or unenforceable in any respect under any law of
any junisdiction, neither the legality, validity or enforceability of any of the remaming
provisions nor the legality, validity or enforceability of such provision under the law of any
other junsdiction will in any way be affected or impaired

REMEDIES AND WAIVERS

No failure to exercise, nor any delay i exercising, on the part of the Lender, any right or
remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of
any right or remedy prevent any further or other exercise, or the exercise of any other nght or
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26.

27.

28.

28.1

28.2

29.

remedy The rights and remedies provided are cumulative and not exclusive of any rights or
remedies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Lender and each Chargor so agree i
writing and any breach of this Deed may be waived before or after it occurs only if the Lender
so agrees in wniting A waiver given or consent granted by the Lender under this Deed will
be effective only if given in wnting and then only 1n the mstance and for the purpose for
which it 15 given

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures (and seals, if any) on the counterparts were on a single copy of this Deed.

RELEASE
Release

Upon the expiry of the Security Pertod (but not otherwise) the Lender shall, at the request and
cost of the Chargors, take whatever action 1s necessary to release or re-assign (without
recourse or warranty}) the Security Assets from this Security.

Reinstatement

Where any discharge (whether mn respect of the obligations of the Chargors or any security for
those obligations or otherwise) 15 made in whole or in part or any arrangement 1s made on the
faith of any payment, secunity or other disposition which 1s avoided or must be restored on
msolvency, hquidation or otherwise (without limitation), the hability of a Chargor under this
Deed shall continue as if the discharge or arrangement had not occurred The Lender may
concede or compromise any claim that any payment, security or other disposttion is liable to
avordance or restoration

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with i1t shall be
governed by English law

IN WITNESS of which this Deed has been duly executed by each Chargor as a deed and duly
executed by the Lender and has been delivered on the first date specified on page 1 of this Deed.
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SCHEDULE 1: DETAILS OF SECURITY ASSETS

Part 1: Property

Registered land

Address

Administrative area

Title number

The leasehold land known as
the Coal Drops as part of
King's Cross Central
Development, Goods Way,
London as demised by the
Headlease (as defined n the
Facility Agreement)

Camden

Part 2: Insurances

Insurer

Policy number

Aspen Insurance Limited and Allianz Insurance

plc

NOA2J2V11AOB
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SCHEDULE 2: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT

To. [Insert name and address of relevant party]
Dated: [¢ 120[ @]
Dear Sirs
RE: [DESCRIBE LEASE] DATED [¢ ] 20[¢ ] BETWEEN (1) YOU AND (2)
(& ] (THE "CHARGORS") (THE "LEASE")
1 We give notice that, by a legal charge dated [¢ ] 20[ @] (the "Legal Charge"),
we have granted a secunty mnterest m favour of [ ] (the "Lender") over all our

present and future right, title and interest 1n and to the Lease including all rights and remedies
in connection with the Lease and all monies from time to time due to us ansing under the
Lease

2 All monies payable by you to the Chargors pursuant to, under or in connection with the Lease
shall be paid mto our account entitled "[Account]" with the Lender, [name of branch]
(Account number [ ], Sort Code & 1), unless and until you receive
written notice from the Lender to the contrary, in which event you should make all futare
payments as then directed by the Lender This authority and instruction 1s urevocable without
the prior wnitten consent of the Lender

3 We wrrevocably authorise and instruct you from time to fune

(a) to disclose to the Lender at our expense (without any reference to or further authority
from us and without any enquiry by you as to the justification for such disclosure),
such mformatron relating to the Lease as the Lender may from time to tume request;

(b) to pay or release all or any part of the sums from time to time due and payable by you
to us under the Lease only 1n accordance with this notice or the written instructions
given to you by the Lender from time to time;

{c) to comply with any wrnitten notice or instructions in any way relating to, or purporting
to relate to, the Legal Charge or the Lease which you receive at any time from the
Lender without any reference to or further authority from us and without any enquiry
by you as to the justification for or validity of such notice or nstruction, and

(d) to send copies of all notices and other information given or recerved under the Lease
to the Lender
4 We are not permutted to receive from you, otherwise than through the Lender, any amount in

respect of or on account of the sums payable to us from time to time under the Lease or to
agree any amendment or supplement to, or waive any obligation under, the Lease without the
prior written consent of the Lender

5 We will remain liable to you to perform the obligations of the landlord under the Lease
Neither the Lender nor any receiver, delegate or sub-delegate appointed by 1t shall at any time
be under any obligation or Irability to you under or in respect of the Lease

6 This notice may only be revoked or amended with the prior written consent of the Lender
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7 Please confirm by compieting the enclosed copy of this notice and returning it to the Lender
(with a copy to us) that you agree to the above and that

(a) you accept the mstructions and authorisations contained in this notice and you
undertake to comply with this notice,

(b) you have not, at the date this notice is returned to the Lender, received notice of the
assignment or charge, the grant of any security or the existence of any other interest
of any third party 1n or to the Lease and you will notify the Lender promptly if you
should do so mn future,

(©) you have made all necessary arrangements for all future payments under the Lease to
be made to the account specified in paragraph 2 of this notice, and

(d) you will not exercise any right to terminate the Lease or take any action to amend or
supplement the Lease without the prior written consent of the Lender.

8 This notice, and any acknowledgement m connection with 1t, and any non-contractual
obligations anising out of or m connection with any of them, shall be governed by English
law

Yours faithfully

for and on behalf of

[NAME OF CHARGORS]

[On copy]

To (& ]

as Lender
[ADDRESS]
Copy to [NAME OF CHARGORS]

We acknowledge receipt of the above notice and consent and agree to its terms We confirm and
agree to the matters set out in paragraph [7] of the above notice

for and on behalf of
[& ]
Dated. [¢ 120[®]
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To: [Insert name and address of insurer]
Dated: [¢ 120[®]
Dear Sirs
Re: [Describe insurance policies] dated [@® ] 20[®] between (1) you and (2)
[¢ ] (the "Chargors")
1 We give notice that, by a legal charge dated [¢ ] 20[ @] (the "Legal Charge™),
we have assigned to [ ¢ ] (the ""Lender") all our present and future nght, title and

mterest 1 and to the policies described above (together with any other agreement
supplementing or amending the same, the "Policies™) including all nghts and remedies in
connection with the Policies and all proceeds and claims ansing from the Policies.

2. We wrrevocably authorise and instruct you from time to time:

(a) to disclose to the Lender at our expense (without any reference to or further authonty
from us and without any enquiry by you as to the justification for such disclosure)
such mformation relating to the Policies as the Lender may from time to time request,

(b) to hold all sums from time to time due and payable by you to us under the Policies to
the order of the Lender;

(c) to pay or release all or any part of the sums from time to time due and payable by you
to us under the Policies only n accordance with the written mstructions given to you
by the Lender from tume to time,

(d) to comply with any written notice or mstructions 1n any way relating to (or purporting
to relate to) the Legal Charge, the sums payable to us from time to time under the
Policies or the debts represented by them which you may recerve from the Lender
(without any reference to or further authority from us and without any enquiry by you
as to the justification for or validity of such notice or mstruction), and

{e) to send copies of all notices and other information given or received under the
Policies to the Lender.
3 This notice may only be revoked or amended with the pnor wnitten consent of the Lender.
4. Please confirm by completing the enclosed copy of this notice and returning 1t to the Lender

(with a copy to us) that you agree to the above and that:

(a) you accept the nstructions and authonsations contamned in this notice and you
undertake to comply with this notice,

(b) you have not, at the date this notice 1s returned to the Lender, received notice of the
assignment or charge, the grant of any security or the existence of any other interest
of any third party 1n or to the Policies or any proceeds of them or any breach of the
terms of any Policy and you will notfy the Lender promptly if you should do so
future,
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(c) you will not permit any sums fo be paid to us or any other person under or pursuant to
the Policies without the prior written consent of the Lender, and

(d) you will not exercise any rnight to terminate, cancel, vary or waive the Policies or take
any action to amend or supplement the Policies without the prior written consent of

the Lender

5. This notice, and any acknowledgement in connection with 1t, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English
law.

Yours faithfully

for and on behalf of
[Name of Chargors]
[On copy]

To: (& 1

as Lender

[ADDRESS]
Copy to. [NAME OF CHARGORS]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to 1ts terms We confirm and
agree to the matters set out in paragraph [4] in the above notice

for and on behalf of
(¢ ]
Dated [¢ ]120[#]
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EXECUTION PAGES

THE CHARGORS

Executed as a deed, but not dehvered )
until the first date specified on page 1, )
by KCC NOMINEE 1 (COAL )
DROPS) LIMITED acting by )

Director

Director Name

Witness signature

Witness name

Witness address

Address:

Facsimile No:

Executed as a deed, but not delivered )
until the first date specified on page 1, )
by KCC NOMINEE 2 (COAL )
DROPS) LIMITED acting by )

Director

Director Name

Witness signature

Witness name

Witness address-

Address:

Facsimile No:
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THE LENDER

Signed by _ MIcHAEL Giopwa s for )
and on behalf of BARCLAYS BANK PLC )
) Signa

Address: Barclays Bank PLC
6th floor
PO Box 3333
One Snowhil!
Snowhill Queensway
Birmingham
B3 2WN

Facsimile No: 0121 4805513

Attention: Chris Parker
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