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A tee I1s payable with this form You can use the WebFiling service to file this form online

Please see ‘How to pay' on the Please go to www companieshouse gov uk

last page

< What this form s for X What this form 1s NOT for For further infarmation, please

You may use this form to register You may not use this form to refer to our guidance at

a charge created or evidenced hy register a charge where there 1s no www companieshouse gov uk

an Instrument instrument Use form MR08

This form must be delivered to the Registrar for registration with

21 days beginning with the day after the date of creation of the charg

defivered outside of the 21 days it will be rejected unless it 1s accomp

court order extending the time for delivery
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You must enclose a certified copy of the instrument with this form Tt A4 28/04/2016 #134

scanned and placed on the public record Do not send the original. COMPANIES HOUSE
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Co 0 |9 (3|5 1|5 |8 |3 |6 - Filling in this form

mpany number |7 l_ |4 |_ l—— r r ‘7 Please complete in typescnpt or 1n
Company name in full I KCC NOMINEE 2 (S2) LIMITED / bold black capitals
All fields are mandatory unless

| specified or indicated by *
Charge creation date
Charge creation date E I? W ﬁ I? W Fl_ E -
Names of persons, security agents or trustees entitled to the charge

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

Name [ LANDESBANX HESSEN-THORINGEN GIROZENTRALE, LONDON BRANCH
Name 1
Name |
Name |

If there are more than four names, please supply any four of these names then
tick the statement below

(] Iconfirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or inteliectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

All that long leasehold land and property known as
Bu1ld}ng 52 at King's Cross Central, London NI1C
granted out of thé freehold land and property
registered at the Land Registry under title number
NGL901018, for more details refer to the
instrument

Please submut only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them n the text field and add a
statement along the ines of, *for
more defalls please refer to the
nstrument”

Please imit the descnption to the
avalable space

Other charge or fixed security

Does the mstrument include a charge {(which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

[x] Yes
] No

Floating charge

s the instrument expressed to contain a floating charge? Please tick the
appropriate box

[x] Yes Continue
[ ] No GotoSection?

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 company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[x] Yes

[] No

Trustee statement @

You may tick the box If the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

(]

@ This statement may be filed after
the registration of the charge (use
form MROS)

Signature

’ Please sign the form here

Signature

;t/ﬁ( (L UMD Uf X

This form must be signed by a person with an interest in the charge
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Particutars of a charge

HPresenter information

n Important information

You do not have to give any contact mformation, but if
you do, it will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

[Cmmmmﬁ Igor Shershunovych

| Company name

|

IMM% 5 New Street Square

|PNWW London

Taylor Wessing LLP

| CountyRegien

e [efe[sal [3[7[w

| Coungy

|Dx 41 London - Chancery Lane

|ummm +44 (0)}207 300 7000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

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

E How to pay

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

Make chegues 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 it to the appropriate address below

For companies registered in England and Wales.
The Reqistrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scetland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Please make sure you have remembered the

following.

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

(3 You have included a certified copy of the
mstrument 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

(] You have ticked any appropriate boxes in
Sections 3,5,6,7&8

L] You have given a description in Section 4, if
appropriate

] You have signed the form

[] You have enclosed the correct fee

[] Please do not send the onginal instrument, it must
be a certfied copy

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enguines@companieshouse gov uk

This form is available in an
alternative format Please visit the
forms page on the website at
www companieshouse.gov uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9355836
Charge code: 0935 5836 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th April 2016 and created by KCC NOMINEE 2 (S2)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 28th April 2016.

)

Given at Companies House, Cardiff on 5th May 2016
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REGISTRAR OF COMPANIES
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pateD 26 APl

2016

KCC NOMINEE 1 (82) LIMITED

KCC NOMINEE 2 (S2) LIMITED

KCC NOMINEE 1 (T2) LIMITED

KCC NOMINEE 2 (T2) LIMITED
as Chargors

and

LANDESBANK HESSEN-THURINGEN GIROZENTRALE, LONDON BRANCH

as Secunty Trustee

COMPOSITE DEBENTURE

EXECUTION COPY

5 New Street Square | London EC4A 3TW

Tel +44 (0)20 7300 7000
Fax +44 (0)20 7300 7100
DX 41 London

www taylorwessing com

UKMATTERS 37566308 8

TaylorWessing

Certified to be a true
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THIS DEBENTURE 1s made on 2 PN 2016

BETWEEN

(1)

(5)

KCC NOMINEE 1 {S2) LIMITED, a company registered in England and Wales with
company number 09355958 and with Its registered office at 4 Stable Street, London,
United Kingdom, N1C 4AB (“First S2 Borrower),

KCC NOMINEE 2 {S2) LIMITED, a company registered in England and Wales with
company number 09355836 and with Its registered office at 4 Stable Street, London,
United Kingdom, N1C 4AB ("Second 52 Borrower"),

KCC NOMINEE 1 (T2) LIMITED, a company registered in England and Wales with
company number 09939808 and with its registered office at 4 Stable Street, London,
N1C 4AB ("First T2 Borrower"),

Kl

KCC NOMINEE 2 (T2) LIMITED, a company registered in England and Wales with
company number 09942276 and with its registered office at 4 Stable Street, London,
N1C 4AB ("Second T2 Borrower" and, together with First $2 Borrower, Second 82
Borrower and First T2 Borrower, the "Chargors"), and

LANDESBANK HESSEN-THURINGEN GIROZENTRALE, LONDON BRANCH, as
secunty trustee for the Secured Parties (the "Security Trustee")

AGREED TERMS

11

Defimitions and Interpretation
Definitions

To the extent not defined herein, capitalised terms and expressions used in this deed
shall have the same meanings as ascribed to them in the Facility Agreement, and in
this deed

"Administrator’ means any one or more persons appointed as an adminstrator of the
Chargors (or any of them) by the Secunity Trustee under paragraph 14 of schedule B1
to the Insolvency Act,

"Charged Property" means, In relation to each Chargors (or any of them), the assets
mortgaged, charged or assigned by the relevant Chargor under this deed,

"Debts" means all book and other debts and nghts to money and income (other than
Rental Income, any nghts assigned under clause 3(d) or 3{e}, any Dividends and any
Related Rights) liquidated and unhquidated due or owing to the Chargors (or any of
them) including the benefit of ali negotiable instruments, secunties, guarantees and
indemnities for such debts and nights but excluding cash at bank,

"Designated Account’ means any account of a Chargor {(including each of the
Accounts) opened at the request or with the consent of the Secunty Trustee with the
Account Bank or any other account which 1s opened in place of such account at the
request of or with the consent of the Secunty Trustee,

"Dividends" means all dividends, interest and other money payable in respect of the
Investments,

UKMATTERS 37586308 8
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"Facility Agreement” means the £191,000,000 facility agreement dated on or about
the date hereof, made between the Chargors as borrowers (1), King's Cross Central
Limited Partnership acting by its general partner, King's Cross Central General Partner
Limited as guarantor (2), Landesbank Hessen-Thuningen Girczentrale, London Branch
as arranger (3), the financial inshtution listed at schedule 1 thereto as onginal lender
(4), Landesbank Hessen-Thunngen Girozentrale, London Branch as agent (5), the
Secunty Trustee as secunty trustee (6), and Landesbank Hessen-Thunngen
Girozentrale as oniginal counterparty as the same may be amended, vared,
supplemented and/or restated from time to time,

"Financial Collateral Regulations" means the Financial Collateral Arrangements
(No 2) Regulations 2003 SI 200373226,

"Insolvency Act" means the Insolvency Act 1986,

"Inteliectual Property" means all present and future nghts of the Chargors {or any of
them) in respect of any patent, copynght, trade mark, service mark, invention, design,
knowhow, confidential information or any other kind of intellectual property whether
registered or unregistered and any registration or application for registration, licence or
permission relating to any of the foregoing,

"Investment" means any

{a) stock, share, bond or any form of loan capital of or in any legal entity,

(b) unit in any unit trust or similar scheme,

(c) warrant or other nght to acquire any such investment,

and any offer, nght or benefit in respect of any such investment other than Dividends,

"LPA" means the Law of Property Act 1925,

"Plant and Equipment’ means any fithngs, plant, equpment, machmery, toals,
vehicles, furmiture and ather tangible movable property which are not Real Property,

"Properties” means the properties descnbed in schedule 1,
"Real Property" means
{(a} any freehold, leasehold or immeveable property (including the Properties),

(b} any buildings, fixtures, fitings, fixed plant or machinery from time to time
situated on or forming part of such property,

"Related Rights” means, n relation to an agreement, any guarantee or security for the
performance of any such agreement, any money now or at any time 1n the future due
or owing to the Chargors (or any of them) under or In connection with any such
agreement, all clams for damages or cther remedies n respect of any present or
future breach of such agreement and all nghts and remedies for enforcing such
agreement, and

"S2 Development Document" has the meaning given to that term in the Facility
Agreement, save that it shall also extend to any section 106 agreement, any section
278 agreement, all warranty agreements in favour of the Chargors (or any of them)
which relate to the S2 Development Works, and any other agreement or document
relating to the design and construction of the S2 Property (or any part of it),

UKMATTERS 375806308 8




12

13

14

"Secured Liabilities" means all obligations and habilites of the Chargors {or any of
them) owed or expressed to be owed to the Secured Parties (or any of them) under or
in connection with the Finance Documents whether owed jointly or severally, as
principal or surety or 1 any other capacity and whether onginally incurred by any
Chargor or by some other person, and

"T2 Development Document" has the meaning given to that term in the Facility
Agreement, save that it shall also extend to any sechon 1086 agreement, any section
278 agreement, all warranty agreements in favour of the Chargors (or any of them)
which relate to the T2 Development Works, and any other agreement or document
relating to the design and construction of the T2 Property (or any part of it)
Interpretation

In this deed, unless a conirary indication appears

(a) "obligations" means obligations and habilities,

(b) references to obligations and habiities include the whole or any part of them,
present and future, actual and contingent,

(c) any reference to "powers" includes rights, powers, discrefions and authorities,
and

(d} any reference to any asset inciudes any proceeds of sale of any such asset
Construction of charging clatise

Each of the secunty interests created by clause 3 (Fixed Security) shall be construed
as separate and distnct interests over the relevant assets so that the
recharactensation for any reason of any secunty interest over any one asset shall not
affect the nature of the secunty interest created over any other asset

Incorporation

This deed incorporates the terms of the Finance Documents and any side letters
between the parties to the extent required to ensure the validity of any purported

disposibon under this deed of any freehold or leasehold property under s2(1) of the
Law of Property (Miscellaneous Provisions} Act 1989

Undertaking to Pay
Each Chargor undertakes with the Secunty Trustee to pay the Secured Liabilities to the
Secunty Trustee when due

Fixed Security

As continuing secunty for the payment of the Secured Liabilihies each Chargor with full
title guaraniee

{a) charges to the Secunty Trustee by way of legal morigage all Real Property
owned by such Chargor at the date of this deed including the Properties,

(b) charges to the Security Trustee by way of equitable morigage any Real
Property acquired by such Chargor after the date of this deed,
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(c)

M

{9)

()]

)

(k)

UKMATTERS 37585308 &

assigns to the Secunty Trustee by way of fixed secunty its nghts and interest in
all present or future Rental Income,

assigns to the Secunty Trustee by way of fixed secunty its nghts and interest in
any present or future compensation and damages for the compulsory purchase
of, or any blight or disturbance affecfing, any Real Property,

assigns to the Secunty Trustee by way of fixed secunty its rights and interest in
any claim against any the provider of any cerbficate of or report on titte or the
provider of any other due diigence report (in its capacity as provider of the

same) In connechon with the acquisthon, development, financing or refinancing
of any Real Property,

assigns to the Security Trustee by way of fixed secunty its nghts and interest
n

(1) any present or future right to accupy any Real Property under licence,

{n nghts under any present or future contract for the purchase of any Real
Property and any Related Rights,

assigns to the Secunty Trustee by way of equitable mortgage its nghts and
interest in

(1} any present or future investments,

() any present or future Dividends in respect of any such Investments,

charges to the Security Trustee by way of fixed charge its rights and interest n

0] any Plant and Equipment,

(i) its present or future goodwill and uncalled capital,

() any present or future Debts owing to such Chargor,

(V) any money now or at any time after the date of this deed standing to
the credit of any Designated Account or any other bank account held n
the name of such Chargor,

{v) any present or future Intellectual Property,

charges to the Security Trustee by way of fixed charge its nghts and interest in

any money now or at any ttme after the date of this deed standing to the credit

of the S2 General Account,

charges to the Secunity Trustee by way of fixed charge its nghts and interest in

any money now or at any time afier the date of this deed standing to the credit

of the T2 General Account,

charges to the Security Trustee by way of fixed charge its nghts and interest in

any money now or at any time after the date of this deed standing to the credit

of the S2 Rent Deposit Account,

charges to the Security Trustee by way of fixed charge its nghts and interest in
any money now or at any time after the date of this deed standing to the credtt
of the T2 Rent Deposit Account,




(m) charges to the Secunity Trustee by way of fixed charge its nghts and interest In
any money now or at any time after the date of this deed standing to the credit
of the Deposit Account,

(n) charges to the Secunty Trustee by way of fixed charge its nghts and interest in
any mongy now or at any time after the date of this deed standing to the credit
of the Cure Account,

(0) charges to the Secunty Trustee by way of fixed charge its nghts and interest in
any money now or at any time after the date of this deed standing to the credit
of the Reserve Account,

(p) charges to the Secunity Trustee by way of fixed charge its nghts and interest
any present or future contract of insurance effected by or for the benefit of such
Chargor and any Related Righis,

(aq) assigns to the Secunty Trustee by way of fixed secunty its nghts and interest in
any present or future Hedge Document and any Related Rights including any
amount payable to such Chargor as a result of a termination or closing out
under a Hedge Document,

{n assigns to the Secunty Trustee by way of fixed secunty its nghts and interest in
any agreements histed in schedule 2 and any Related Rights to the extent
capable of assignment without infringing any provision of such agreement and
if the terms of any agreement bisted in schedule 2 require the consent of any
party to such agreement to the assignment to the Secunty Trustee which
consent has not been obtained at the date of this deed such assignment shall
take effect immediately on such consent being obtamned,

(s} to the extent that any agreement listed in schedule 2 1s not capable of
assignment without infringing any prowviston of such agresment but 1s capable
of being charged, charges to the Secunty Trustee by way of fixed secunty its
rights and interest in such agreement and any Related Rights,

(t) to the extent that any agreement listed in schedule 2 1s not capable of
assignment or charge without infringing any prowision of such agreement,
charges to the Secunty Trustee the proceeds of any Related Rights in respect
of such agreement

4 Floating Security

41 Floating charge
As continuing secunty for the payment of the Secured Liabilibies each Chargor charges
to the Security Trustee by way of floating charge with full title guarantee the whole of
its present or future assets to the extent that such assets are not effectively moerigaged,
charged or assigned to the Secunty Trustee by way of fixed secunty under clause 3
{Fixed Secunty)

42 Conversion
Subject to clause 4 3 {Moratonum under Insolvency Act), the Secunty Trustes may at
any tme by written notice to the Chargors convert the floating charge created by
clause 4 1 (Floating Charge) into a fixed charge as regards any assets specified in the
notice if
(a) an Event of Default has occurraed and 1s continuing, or
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43

44

61

52

53

54

(b} in the opinion of the Secunty Trustiee (acting in good faith) such assets are at
nsk of becoming subject to any Secunty (cther than the Secunty created by this
deed) or are otherwise at risk of ceasing to be within the ownership or control
of a Chargor

Moratonum under Insolvency Act

The Secunty Trustee shall not be entitled to convert the floating charge created by
clause 4 1 (Floating Charge) into a fixed charge as a result only of a Chargor obtaming
a moratornum or anything done with a2 view to cbtaining a moratorium under s1A of and
schedule A1 to the Insolvency Act

Qualhfying floating charge

Paragraph 14(2)(a) of schedule B1 to the Insclvency Act apples to the floating charge
created by clause 4 1 (Floating Charge) which s a "qualifying floating charge” for the
purpose of paragraph 14(1) of schedule B1 fo the Insolvency Act

Notices of Assignment
Nofice of assignment of Rental Income and acknowledgement

Each Chargor shall, if required by the Secunty Trustee, give notice of assignment of
the Rental Income substantially in the form set out in part 1 of schedule 3 to each
tenant of the Properties and shall use reasonable endeavours to procure that each
such tenant executes and delivers to the Secunty Trustee an acknowledgement of
such notice substantialiy in the form sef ouf in part 2 of scheduie 3

Nolice of charge of Accounts other than General Account

Each Chargor shall give notice of the charge of each of the Accounts other than the
General Account in the form set out in part 1 of schedule 4 to the Account Bank (if not
the Secunty Trustee) and shall procure that the Account Bank executes and delvers to
the Secunty Trustee an acknowledgement of such notice in the form set out in pait 2 of
schedule 4

Notice of charge of General Account

Each Chargor shall give nobice of the charge of the General Account substantially In
the form set out in part 3 of schedule 4 to the Account Bank (if not the Secunty
Trustee) and shall procure thaf the Account Bank executes and delivers to the Secunty
Trustee an acknowledgement of such notice substantally in the form set out in part 4
of schedule 4

Notice of assignment of agreements

Each Chargor shall, If required by the Secunty Trustee, give notice of the assignment
of any agreement assigned to the Secunty Trustee under this deed (other than any
Occupationa! Leases, or any Hedge Document) substantially in the form set out in part
1 of schedule 5 to the other party or parttes to such agreement and shall use
reasonable endeavours to procure that such party or parties executes and delivers to
the Secunty Trustee an acknowledgement of such notice substantially in the form set
out 1n part 2 of schedule 5
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55

56

61

62

71

Security Trustee may give notice

Nothing In this clause 5 shall prevent the Security Trustee from giving any notice it
considers necessary in relation to the Secunty created over any Charged Property

Assigniment of Hedge Document

The assignment of any Hedge Document in this deed 1s without prejudice fo, and after
giving effect to, the operation of any payment or close-out netting in respect of
amounts owing under such Hedge Document

Debts
Dealings with Debts
Each Chargor shall

(a} use its reasonable endeavours to realise the Debts and not give any release or
walver or do anything which may prejudice the collection and recovery of any
of the Debts,

(b) save as otherwise required under the terms of the Facility Agreement, pay the
proceeds of realisation of any Debt into a Designated Account and not
withdraw any money from such Designated Account without first obtaining the
consent in wnting of the Secunty Trustee {prior to a Default which 1s continuing,
such consent not to be unreasonably withheld or delayed), and

(c) permit the Account Bank (If not the Secunty Trustee) to disclose to the Secunty
Trustee from time to tme upon request full detals of all such Chargor's
accounts with such bank and any other information relating to such Chargor
held by such bank

Notce of charge of Designated Account

If the Account Bank 1s not the Security Trustee, each Chargor shall give notice of the
charge of a Designated Account (to the extent that such Designated Account is not an
Account) to the Account Bank In the form set out tn part 1 of schedule 5 and shall
procure that the Account Bank executes and delivers to the Secunty Trustee an
acknowledgement of the nights of the Secunity Trustee in respect of such account In the
form set out in part 2 of schedule 5

Investments
Deposit of certificates

Each Chargor shall deposit with the Security Trustee

(&) on or before the date of this deed, the certificates or other documents of title to
each Investment awned by such Chargor on such date,

{b) on the date of the acquisition of any Investment acquired by such Chargor after
the date of this deed or on the withdrawal of any Investment owned by such
Chargor from any clearance system, the certificates or other documents of title
to each such Investment,
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73

74

75

76

(c) together with the cerificates or other documenis of title referred to in
paragraphs (a) and {b) above, duly executed undated blank transfers in respect
of each such Investment and forms of waiver of any pre-emption nghis
necessary to enable such transfers to be registered

Payment of money due

Each Chargor shall promptly pay all money which may from bme fo time be due In
respect of any Investment forming part of the Charged Property

Nominees

If any Investment 1s registered in the name of a nominee, the relevant Chargor shall on
demand provide to the Secunty Trustee an equitable mortgage over such Investment
or power of attorney or acknowledgement of the nghts created by this deed over such
Investment in favour of the Secunty Trustee on such terms as the Security Trustee
may require, duly executed by or on behalf of such nominee

Completion of transfers

The Security Trustee may at any time after this deed has become enforceable
complete any transfers of any Investment delivered to 1t under clause 7 1(c¢) In favour
of itself or any nominee for 1t as transferee and may present the same for registration

Diwvidends and voting rights before Event of Default

Each Chargor shall be entitted to exercise each of the following rights untl this deed
becomes enforceable and the Secunty Trustee gives notice of its intention to exercise
any of such nghts

(a) to receive all Dividends n respect of any Investment free from the secunty
created by this deed, and

(b) to exercise all voting nghts attached to any Investment and If the Secunty
Trustee is reqistered as the holder of any such Investment it will exercise all
voting rights attached to it as directed by such Chargor

Dividends and voltng rights after Event of Default

The Secunity Trustee shall be enfitled to exercise each of the following nghts at any
time after this deed becomes enforceable and the Secunty Trustee gives each Chargor
notice of its intention to exercise such nght itself

{a) to recewve all Dividends and apply them in reduction of the Secured Liabilibes
whether or not any Investment 1s registered in the name of the Secunty Trustee
or any nominee for the Secunty Trustee orin the name of a Chargor or any
norminee for such Chargor,

(b) at its discretion to exercise or procure the exercise of all voting nghts attached
to any Investment registered tn the name of the Secunty Trustee or any
nominee for the Secunty Trustee for the purpose only of preserving the value
of such Investment or realising the secunty over such Investment created by
this deed, and

(c) to require a Chargor to exercise any voting nghts attached to any Investment
registered In the name of such Chargor or any nominee for such Chargor as
directed by the Secunty Trusiee for the purpose menhioned in paragraph (b)
above
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Security Trustee may give up voting nights

The Secunty Trustee may at any time by giving notice to the Chargors give up any
right it may have under clause 7 6(b} or clause 7 &(c) In relation to any of the
Investments specified in such notice {the "Notified Shares") whereupon the relevant
Chargor may exercise all voting nghts in relation to the Notified Shares subject to the
terms of the Finance Documents

78 Dematerialisation
Each Chargor must promptly take all action required for the rematenalisation of any
Investment held in dematerialised form in a clearance system
8. Negative Undertakings
81 Negative pledge
Save as permitted pursuant to clause 21 3(c) (Negabve pledge) of the Facility
Agreement, no Chargor shall create or permit to subsist any Secunty over any of the
Charged Property
§2 Disposals
Save as permitted pursuant to clause 21 5 (Disposals) of the Facility Agreement, no
Chargor shall sell, transfer, lease or otherwise dispose or purport or agree to dispose
of
{a) any of Its assets which are expressed to be mortgaged by way of legal or
equitable morigage, assigned by way of secunty or charged by way of fixed
secunty or charge fo the Security Trustee under clause 3 (Fixed Security),
{b) any of its other assets other than on arm's length terms n the ordinary course
of its trading
9. Undertakings relating to the Charged Property
91 Propnetorship
No Chargor shall permit any person
(a) o be registered as propnetor under the Land Registration Act 2002 of any
Charged Property nor create or permit to anse any interest referred to in
schedule 1 or schedule 3 of such Act affecting any Charged Property, or
{b) to become entitled to any proprietary nght or interest which might affect the
value of any Charged Property
92 Powers of leasing
The Chargors' statutory and any other powers of entenng into Lease Documents and
accepting or agreeing to accept surrenders of Occupational Leases are excluded
except to the extent (if any) specifically provided in the Faciity Agreement
UKMATTERS 37586308 8
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10.

101

102

i03

Enforcement of Secunty
Security Trustee's powers

If an Event of Default s continuing or if any Chargor requests that the Secunty Trustee
exercises any of its powers under this clause 10 1, this deed shall become enforceable
and the Secunty Trustee may immediately or at any ttme thereafter

{a) appoint one or more persons as an Administrator of such Chargor In
accordance with schedule B1 to the Insalvency Act,

(b) exercise the power of sale and all other powers conferred by 5101 of the LPA
as varied or extended by this deed,

(c} subject to clause 4 3 (Moratorrum under Insolvency Act), by written notice to
such Chargor convert the floating charge created by clause 4 1 (Floating
Charge) into a fixed charge as regards any assets specified in the notice,

{d) make any lease or agreement for lease or accept surrenders of leases and
grant options on such terms as it thinks fit without needing to comply with
sections 99 and 100 of the LPA,

(&) subject to s72A of and paragraph 43 of Schedule A1 to the Insolvency Act,
appoint one or more persons as a Recetver of any Charged Property,

il exercise all the powers conferred on a Receiver by this deed, the LPA and the
Insolvency Act,

{g) by notice to such Chargor end such Chargor's night to possession of ail or any
Real Property forming part of the Charged Property and enter into possession
of all or such part of such Real Property,

{h) secure and perfect its title to all or any part of the Charged Property and/or
transfer any asset into the name of its nominee,

(1} to the extent that this deed consttutes a “secunty financial collateral
arrangement” as defined in the Financial Collateral Regulations, appropriate
any Charged Property which constitutes "financial collateral” as defined in the
Financial Collateral Regulatons in or towards satisfaction of the Secured
Liabiihes and the Securty Trustee shall value such Charged Property by
reference to an independent valuation or other procedure selected by the
Secunty Trustee acting reascnably

Powers under the LPA

(a) Section 103 of the LPA will not apply to this deed

{b) The power of sale and all other powers conferred by s101 of the LPA as vaned
or extended by this deed will arnse upon execution of this deed by the
Chargors

Admuinistrators

If the Security Trustee appoints two or more persons as Administrator of a Chargor, the
appointment may specify whether those persons are to act jointly or concurrently

UKMATTERS 37586308 8
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104 Recewers

(a)

(b)

{d)

The Secunty Trustee may appoint any Recewer upon such terms as fto
remuneration and otherwise as the Security Trustee thinks fit and the
maximum rate specified in s109{6) of the LPA shall not apply

Any Receiver will be the agent of the relevant Chargor for all purposes and
such Chargor will be responsible for such Receiver's acts and defaults and for
his remuneration, costs, fees, taxes and expenses to the exclusion of habilty
on the part of the Security Trustee

Where two or more persons are appointed as Receiver any act authonsed to
be done by the Recerver may be done by all of them acting jointly or by any
one or more of them acting severally

The Security Trustee may at any time by wnting remove any Recetver (subject
to the obtaning of any required order of the court In the case of an
administrative recetver) whether or not the Security Trustee appoints any other
person as Receiver in his place

1. Powers of Recerwver and Secunty Trustee

111  Statutory powers

A Recewver shall have and be entitled to exercise all the powers conferred on a
recewver by the LPA and, whether or not such a Receiver is an administrative receiver,

all the

powers conferred upon an administrative receiver by Schedule 1 to the

Insolvency Act which powers are incorporated in this deed

112  Additional powers

By way

of addition to and without limiting any other powers referred to in this clause a

Recelver shall have power (both before and after the commencement of any liquidation
of the relevant Chargor) to do every act and thing and exercise every power

(@)

(b)

(c)

UKMATTERS 37586308 8

which such Chargor would have been entitled to do or exercise if no Receiver
had been appomted or which the Receiver would have been entitied to do or
exercise If the Recelver were the absolute legal and beneficial owner of the
Charged Property,

which such Receiver n his absolute discretion considers necessary or
desirable for mamtaining or enhancing the value of any Charged Property or for
or 1n connection with the enforcement of the Secunity created by this deed or
the realisation of any Charged Property,

which such Recewer in his absolute discretion considers necessary of
desirable for completing the Development Works including continuing and
performing the Development Works, or any part of them, or any other
development, entering into a building contract or other contract or agreement
for or relating to the Development Works, or any part of them, or any other
development, purchasing such matenials and other articles and things as he
may think fit In connection with the Development Works, discontinuing the
Development Works or any part of them, or any other development, and
repudiatng and rescinding any building contract or other contract or
agreement,
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12,

121

122

123

and may use the name of such Chargor in connection with any exercise of such
powers

Consideration

The recept of the Secunity Trustee or any Receiver shall be a conclusive discharge to
a purchaser and, In making any sale or disposal of any of the Charged Property the
Secunty Trustee or any Receiver may do so for such consideration, in such manner
and on such terms as it thinks fit

Prior encumbrances

At any time after the secunty given by this deed has become enforceable, the Secunty
Trustee may redeem any prior Security against the Charged Property or procure a
transfer of such Secunty to itself and may agree the accounts of the person entitied to
that Security and any accounts so agreed will be binding on such Chargor Any money
paid by the Secunty Trustee in connechion with a redemption or transfer of any prior
Securnty will form part of the Secured Liabilites

Possesson

If the Secunty Trustee, any Recewver or any Delegate takes possession of any
Charged Property 1t may go out of possession at any time

Exclusion of Liability
No obligation to recover

None of the Secunity Trustee, any Receiver or any Delegate 1s under any obligation to
take action to collect any money or enforce any nghts comprnsed in the Charged
Property whether or not 1t 1s In possession of the relevant Charged Property

Lrabity as mortgagee in possession

If the Secunty Trustee, any Recewver or any Delegate takes possession of any
Charged Property, 1t will not be liable to account to the relevant Chargor for anything
except actual receipts or be lable to such Chargor for any loss ansing from any
realisation of any Charged Property or for any default or onussion for which a receiver
or morigagee (n possession would be hable

Losses on enforcement

No Secured Party will be hable to the Chargors (or any of them) for any loss or damage
arising from

{a) any sale of any Charged Property,

{b) any act, default or omission of any Secured Party in relation to any Charged
Property, or

{c) any exercise or non-exercise by any Secured Parly of any power conferred
upon 1t in relation to any Charged Property by or pursuant to this deed or by the
LPA,

unless such less or damage I1s caused by the fraud, gross negligence or wilful
misconduct of such Secured Party

UKMATTERS 37506308 8
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13.

131

132

133

134

Application of Proceeds
Order of application

Subject to clause 132 (Prospective liabilities) and to claims having pronty to the
Secuntty created by this deed and by way of vanation to the provisions of the LPA, all
amounts from btme to time recetved or recovered by the Secunty Trustee in connection
with the realisation or enforcement of all or any part of the Secunty constituted by this
deed (for the purposes of this clause the "Recovenes") shall be held by the Secunity
Trustee on trust to apply them at any tme as the Security Trustee {(in its discretion)
sees fit, to the extent permitted by applicable law (and subject to the prowisions of this
clause), 1n the following order

{a) in payment of all costs and expenses incurred by any Secured Party In
connection with any realisation or enforcement of this deed and of all outgotngs
properly payable by any Secured Party,

{b} in payment of remuneration to any Receiver,

{c} for application in accordance with clause 31 5 (Parbial Payments) of the Facility
Agreement, and

(d) the balance (If any) will be applied as required by faw
Prospective habiihes

The Secunty Trustee may, in its discretion, hold any amount of the Recoveries 1n an
Interest beanng suspense or impersonal account(s) In the name of the Secunty
Trustee {or at its option the name of any other Finance Party any of whose Secured
Liabilities are at that time still contingent) with such financial institution (including itself)
and for so long as the Security Trustee shall think fit (the interest being credited to the
relevant account) for later application under clause 13 1 (Order of Application) n
respect of

(a) any sum owing to the Secunty Trustee, any Receiver or any Delegate, and
(b} any part of the Secured Liabilihes,

that the Security Trustee reasonably considers, in each case, might become due or
owing at any tme n the future

Investment of proceeds

Prior to the application of the proceeds of the Recovenes in accordance with
clause 13 1 (Order of Application) the Secunty Trustee may, in its discretion, hold all or
part of those proceeds In an interest bearing suspense or impersonal account(s) 1n the
name of the Secunty Trustee with such financial institution {including itself) and for so
long as the Secunty Trustee shall think fit (the interest being credited to the relevant
account) pending the application from time to time of those moneys In the Security
Trustee's discreficn 1n accordance with clause 13 1 (Order of Application)

Currency Conversion

(a) For the purpose of, or pending the discharge of, any of the Secured Liabilities
the Security Trustee may convert any moneys received or recovered by the
Secunty Trustee from one currency to the currency in which the Secured
Liabilittes are denominated, at a market rate of exchange

UKMATTERS 37586308 &
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135

14

15,

16.

(b) The obligations of the Chargors to pay in the due currency shall only be
satisfied to the extent of the amount of the due cumrency purchased after
deducting the costs of canversion

Permitted Deductions
The Secunty Trustee shall be enbitled, in its discretion

(a) to set aside by way of reserve amounts required to meet, and to make and pay,
any deductons and withholdings (on account of taxes or otherwise) which it 1s
or may be required by any applicable law to make from any distnbution or
payment made by it under this deed, and

{b) to pay all Tax which may be assessed agamnst it in respect of any of the
Charged Praperty, or as a consequence of performing its duties, or by virtue of
its capacity as Secunty Trustee under any of the Finance Documents or
atherwise {(other than in connection with its remuneration for performing its
duties under the Facility Agreement)

Protection of Persons Dealing with Security Trustee, Receiver or Delegate

No person dealing with the Secunty Trustee or any Receiver or Delegate will be
concerned to enguire

{a) whether any event has happened upon which any of the powers conferred by
this deed may have arisen or be exercisable,

(b) otherwise as to the propriety or regulanty of any exercise of the powers
conferred by this deed or of any act purporting or intended to be in exercise of
such powers, or

{c) whether any Secured Liabilities remain owing

Notice of Subsequent Charge

If any Finance Party recelves notice of any Secunty or other interest affechng any
Charged Property

(a) it may open a new account for the relevant Chargor in its books and may
transfer any outstanding balance owing by such Chargor to such new account,

(b) if it does not open a new account then, unless it gives express wntten notice to
the contrary to such Chargar, all payments made by such Chargor to 1t will as
from the time of receipt of such notice be treated as having been credited to a
new account of such Chargor and not as having been applied in reduction of
the Secured Liabilities

Further Assurance

When required by the Secunty Trustee or any Recewver the relevant Chargor shali, at
its own cost

(a) execute a charge by way of legal mortgage, assignment by way of secunty or
fixed charge over any assets of such Chargor and such legal mortgage,
assignment ar charge shall secure the Secured Liabiiiies and contain a power

UKMATTERS 37586208 8

14




17

18.

19

of sale which anses immediately upon execution, prowvisions excluding s33 of
the LPA and the restnctions contaned in s103 of the LPA and such other
provisions including any similar to those In this deed as the Secunty Trustee
may reascnably require,

(b} execute any documents or do any other thing which the Secunty Trustee or
any Receiver may require for perfecting or protecting any Security created by
this deed or in connection with the exercise of any powers given to the Secunity
Trustee or any Recewver under this deed, and

{c) convey, transfer, assign or otherwise deal with any Charged Property in such
manner as the Secunty Trustee or any Recetver may require in connection with
any enforcement of any Secunty created by this deed

Power of Attorney by the Chargors

Each Chargor irrevocably and by way of secunty appoints each of the Secunty
Trustee, any person selected by the Secunity Trustee and any Receiver its attorney in
each case {with full power to appoint substitutes and to delegate) severally in its name
and on Its behalf to execute any document or do any act or thing which

{(a) that Chargor 1s entitled to execute or do in relation to the Charged Property
including giving a receipt for any money and exercising any rights or remedies
forming part of the Charged Property, provided that such power shall not be
exerctsed prior to this deed becoming enforceabis, or

(b) that Chargor 1s obliged to execute or do under this deed, but which that
Chargor has, following reasonable notice from the Secunty Trustee, faled to
execute or do

Discharge of Security conditional

Any discharge of the Chargors (or any of them) by the Secunty Trustee n reflance on a
payment or secunty received by the Security Trustee will cease to be effective If that
payment or security i1s avoided, reduced or invalidated for any reason and the Secunty
Trustee will be entifled fo recover from the Chargors on demand the amount of the
Secured Liabihhes discharged by such payment or secunty

Redemption

If all of the Secured Liabilities have been fully and finally discharged and no Secured
Party 15 under any commitment, obligation or hability (actual or contingent) to make
advances or prowide other financial accommodation fo any Obligor pursuant to the
Finance Documents the Security Trustee shall release

{a) without recourse or warranty, all of the Security constituted by this deed, and

(b) the nghts of the Security Trustee under this deed

UKMATTERS 37586308 8
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20.

201

202

203

204

205

208

207

Miscellaneous
Trust

The Secunty Trustee holds the benefit of this deed as trustee for the Secured Parties
on the terms set out In the Facility Agreement

FPossession

The Chargors shall be entitted to possession of any Real Property forming part of the
Charged Property untl termination of such nght by the Securty Trustee under
clause 10 1 (Security Trustee's powers)

Third Party Rights

(a) Unless expressly provided to the contrary, a person whe 1s not a party to this
deed has no nght under the Third Parties Act to enforce or to enjoy the benefit
of any term of this deed

{b) Notwithstanding any term of this deed, the consent of any person other than
the Chargors and the Secunty Trustee 1s not required to rescind or vary this
deed at any time

{c) A Secured Party may, subject to this clause 20 3 and the Third Parties Act, rely
on any provision of this deed which expressiy confers nights on it

Continuing Securnty

This deed 1s a continuing security and extends to the balance from time to ime of the
Secured Liabilibes wrespective of any intermediate payment of the Secured Liabilites

Other Security

This deed 1s in addition to and will not in any way be prejudiced or affected by the
holding or release by the Securnty Trustee or any other person of any other secunty at
any time held by the Secunty Trustee

Consolidation

The restnctions on the nght of consolidating mortgage secunties contained in s93 of
the LPA will not apply fo this deed

L.and Registry Consent

By executing this deed the Chargors consent to the entry of the following restriction
against any registered titles (and any unregistered properties subject o compulsory
first registration) which are at any time subject to this deed

"No disposition of the registered estate by the propnetor of the registered
estate, or by the proprietor of any registered charge, not being a charge
registered before the entry of the restriction, 15 to be registered without a
written consent signed by the proprietor for the time being of the charge dated
{date] in favour of Landesbank Hessen-Thunngen Girozentrale, London Branch
referred to in the charges register or their conveyancer "

UKMATTERS 37585308 8
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21

22

Law

This deed and any hon-contractual abligabions ansing out of or In cohnection with this
deed shall be governed by English law

Jurisdiction

(a)

(b)

(©

The courts of England have exclusive Junisdiction fo setile any dispute ansing
out of or 1n connection with this deed (ncluding a dispute regarding the
existence, validity or terrmination of this deed and a dispute regarding a
non-contractual obligation referred to in clause 21 (Law)} (a "Dispute")

The Secunty Trustee and the Chargors agree that the courts of Engiand are
the most appropriate and convenient courts to settle Disputes  No Chargor wili
argue to the contrary

This clause 1s for the benefit of the Secunty Trustee only As a result, the
Secunty Trustee shall not be prevented from taking proceedings relating to a
Dispute In any other courts with Jurisdiction  To the extent allowed by law, the
Securly Trustee may take concurreni proceedings In any number of
Junisdictions

THIS DEED has been EXECUTED AND DELIVERED AS A DEED by the Chargors and
signed on behalf of the Secunty Trustee on the date shown at the beginning of this deed

UKMATTERS 37505308.8
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SCHEDULE 1

The Properties
1 All that long leasehold land and property known as Building S2 at King's Cross Central,
London N1C as demised by a headlease dated £1 7A@\l 2016 and

made between King's Cross Central (Trustee No One} Limited and King's Cross
Central (Trustee No Two) Limited on behalf of the King's Cross Central Limited
Partnership {1} and the First S2 Borrower and the Second 52 Borrower (2) and granted
out of the freehold land and property registered at the Land Registry under title number
NGL901018

2 All that long leasehold land and property known as Building T2 at King's Cross Central,
London N1C as demised by a headlease dated &) ﬁ-pnl 2016 and
made between King's Cross Central (Trustee No One) Limited and King's Cross
Central {Trustee No Two) Limited on behalf of the King's Cross Central Limited
Partnership (1} and the First T2 Borrower and the Second T2 Borrower (2) and granted
out of the freehold and and property registered at the Land Registry under title number
NGL201018

UKMATTERS 37586308 8

18




{f}
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SCHEDULE 2

List of Agreements

Each Lease Document,

Each Managing Agent Agreement,

Each 52 Development Document,

Each T2 Development Document,

Any other document designated as a Transaction Document in accordance
with the provisions of the Facility Agreement other than any Finance

Document, and

Any present or future agreement or document relating to the Property not
otherwise histed Iin this schedule
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SCHEDULE 3

Part1

Notice of Assignment to Tenant

To | ]

[Date]

Dear Sirs

We refer to a lease dated | ] {the "Lease") between us and you in respect of
i ] (the "Demised Property"}

We give you notice by a debenture dated | ] entered into between us and

[ ] {the "Security Trustee"), we have assigned to the Secunty Trustee all our nights
and mnterest in all amounts now or at any time in the future payable to us under or in
connection with the Lease mncluding but not mited to each of the foliowing amounts

1 rent, licence fees and equivalent amounts paid or payable,

2 any sum received or receivable from any deposit held as secunty for performance of
your obhigations,

3 a sum equal to any apporiionment of rent allowed our favour,

4 any other moneys paid or payable in respect of occupation andfor usage of the
Dermised Property and any fixture and fithing on the Demised Property including any
fixture or fitting on the Demised Property for display or advertisement, on licence or
otherwise,

5 any sum paid or payable, or the value of any consideration given, for the grant,
surrender, amendment, supplement or extension of the Lease,

6 any sum paid or payable in respect of a breach of covenant or dilapidations under the
Lease,
7 any sum paid or payable by or distribution received or receivable from any guarantor of

your obligatrons under the Lease,

8 any amount paid or payable to us by you by way of contnbution to ground rent,
insurance premia, the cost of an insurance valuation, & service or other charge in
respect of our costs in connection with any management, repair, maintenance or
similar abhgation or in providing services to a tenant of, or with respect to, the Demtsed
Property or a reserve or sinking fund or by way of VAT, and

9 any interest paid or payable on, and any damages, compensation or setflement paid or
payable in respect of, any sum referred to above,

(together the "Rental Income")
We irrevocably instruct and authonse you notwithstanding any previous instructions which we

may have given to you to the contrary fo pay all Rental Income to our account at
[ ] (Account No | 1) under reference [ } (the "Rent Deposit

UKMATTERS 37486308.8
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Account") or to such other account and/or bank as may frem time to time be notified to you by
the Securtty Trustee ali moneys forming part of the Rental Income and otherwise to act in
accordance with the instructions of the Security Trustee In connection with the Rental Income

This notice and any non-contractual obligations ansing out of or in connection with this notice
are governed by the law of England

Would you please acknowledge receipt of this notice and your acceptance of the nstructions
and authonisations contained n it by signing the attached form of acknowledgement and
returning 1t to the Secunty Trustee at | ]

Yours faithfully,

UKMATTERS 37586308 &
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Part 2

Acknowledgement

To [ ]

[Date}

Dear Sirs

We acknowledge receipt of a notice (a copy of which is attached) dated | |
and addressed to us by | ] (the "Chargor') Expressions defined in such notice

have the same meanings In this acknowledgement
We acknowledge and confirm that

1 we will pay the Rental income into the Rent Deposit Account or to such other account
and/or bank as the Secunty Trustee may from time to time notify to us,

2 we have not, as at the date of this letter, received any nohce that any third party has or
will have any nght or interest in or has made or will be making any ¢laim or demand or
taking any action against the Rental Income

This acknowledgement and any non-contractual obligations ansing out of or in connechon with
this acknowledgement are governed by the law of England [and in connection with any
proceedings with respect to this acknowledgement and any such non-coniractual obligations
we submit to the junsdiction of the Courts of England for your exclusive benefif]

Yours faithfully,

UKMATTERS 37586306 8
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SCHEDULE 4

Part 1

Form of notice to Account Bank {Accounts other than General Account)

To (insert name and address of Account Bank] (the "Account Bank™)

Dated [ 1

Dear Sirs

We refer to the account of | ] {the "Chargor”} with you numbered | ]

We give you notice that, by a debenture dated { ] the Chargor has charged to
{ ] (the "Security Trustee") by way of fixed charge its mterest in and to the money
from tme to tme standing fo the credii of the account referred io above (the "Charged

Account"} and to all interest {If any) accruing on the Charged Account

We Irrevocably authonse and mstruct you until you recelve wntten notice from the Secunty
Trustee to the contrary

1 to pay all or any part of monies from time to tme standing to the credit of the Charged
Account to the Secunty Trustee {(or as it may dwect) promptly following receipt of
written instructions from the Securnity Trustee fo that effect,

2 o disclose to the Secunty Trustee any information relating to the Chargor and the
Charged Account which the Security Trustee may from time to time request you to
provide, and

3 not to permit the Chargor to receive, withdraw or otherwise transfer any credit balance

from time to tme on the Charged Account without first obtaining the consent in writing
of the Secunty Trustee

This nofice and any non-contractual obligations anising out of or in connechion with this notice
are governed by the law of England

Would you please acknowledge receipt of this letter and your acceptance of the above by
signing the attached form of acknowledgement and returning it to the Secunty Trustee at

}
Yours faithfully,

UKMATTERS 375686308 8
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Part 2

Acknowledgement

To { ]

[Date]

Dear Sirs

We acknowledge receipt of a notice (a copy of which 1s attached) dated [ ]
and addressed to us by [ ] {the "Chargor') Expressions defined in such notice

have the same meanings In this acknowledgement

We acknowledge and confirm that

1 we accept the instructions in the notice and will act in accordance with the provisions of
such notice until the Secunty Trustee notifies us in wnting that the notice 1s revoked,

2 we have not received notice that any third party has any interest in the Charged
Account,

3 we have not claimed or exercised, nor will we claim or exercise against the Chargor,

any rght of set-off, ien, combination of accounts, counterclaim cr other right relating to
the Charged Account

This acknowledgement and any non-contractual obligations arising out of or in connection with
this acknowledgement are governed by the law of England [and in connectton with any
proceedings with respect to this acknowledgment and any such non-contractual obligations we
submit to the junsdichon of the Courts of England for your exciusive benefit]

Yours faithfully,

UKMATYERS 37566308 &

24




Part3

Form of notice to Account Bank {General Account)

To [insert name and address of Account Bank] (the "Account Bank")
Dated [ ]
Dear Sirs

We refer to the account of | ] (the "Chargor") with you numbered | ]

We give you notice that, by a debenture dated | ] the Chargor has charged to
[ ] (the "Securrty Trustee") its interest in and to the money from tme to time
standing to the credit of the account referred to above (the “Charged Account”) and to all
interest (if any) accruing on the Charged Account

We irrevocably authonise and instruct you

1 to disclose o the Secunty Trustee any information relating to the Chargor and the
Charged Account which the Secunity Trustee may from bme to time request you to
provide,

2 with effect from your recerving written notice from the Security Trustee that it intends to

operate the Charged Account

{(a) to pay all or any part of monies from time to tme standing to the credit of the
Charged Account to the Secunty Trustee {or as i may direct) promptly
following receipt of written instructions from the Secunty Trustee to that effect,
and

{b) not to permit the Chargor o receive, withdraw or otherwise fransfer any credit
balance from time to tme on the Charged Account without first obtaining the
consent in writing of the Security Trustee

This notice and any non-contractual obiigations ansing out of or i connection with this notice
are governed by the law of England

Would you please acknowledge receipt of this letter and your acceptance of the above by
signing the attached form of acknowledgement and returning 1t to the Secunty Trustee at

]
Yours faithfully,

UKMATTERS 37586308 6
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Part 4

Acknowledgement

To | ]

[Date)

Dear Sirs

We acknowledge recelpt of a notice (a copy of which 1s attached) dated [ ]
and addressed to us by | ] (the "Chargor”) Expressions defined in such notice
have the same meanings tn this acknowledgement

We acknowledge and confirm that

1 we accept the instructions in the notice and will act in accordance with the provisions of
such notice until the Secunty Trustee notifies us in writing that the notice is revoked,

2 we have not received notice that any third party has any inferest in the Charged
Account,
3 we have not claimed or exercised, nor will we claim or exercise against the Chargor,

any nght of set-off, hen, combination of acceunts, counterclaim or other nght relating to
the Charged Account

This acknowledgement and any non-contractual obligattons ansig out of or in connection with
this acknowledgement are governed by the law of England [and »m connection with any
proceedings with respect to this acknowiedgment and any such non-contractual obligations we
submit to the junsdiction of the Courts of England for your exclusive benefit]

Yours faithfully,

UKMATTERS 37586308 8
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SCHEDULE 5§

Part 1

Notice of Assignment

To [ ]

{Date]

Dear Sirs,

We refer to an agreement dated | ] {as such agreement may be amended or

supplemented, the "Assigned Agreement”) between us and you a copy of which 1s attached

We give you notice that by a debenture dated [ | {the "Debenture") entered into
between us and | | (the "Secunty Trustee"} we have assigned to the
Secunty Trustee all our present and future nghts and interest in

1 the Assigned Agreement and any money now or at any time in the future due or owing
to us under or in connection with the Assigned Agreement, and

2 all guarantees, indemnrties, mortgages, charges and other secunty of whatever nature
now or In the future held by us in respect of the Assigned Agreement including all
money now or at any time 1n the future due or cwing to us under or In connection with
the same and all nghts and remedies for enforcing the same,

(together the "Assigned Assets")

We irrevocably and unconditionally instruct and authorise you (notwithstanding any previous
instructions whatsoever which we may have given fo you ta the contrary)

(a) to pay to the Secunty Trustee at its account at [ |
{Account No | I under reference [ ] (or to such other account
or accounts and/or bank or banks as may from time to time be notified to you
by the Secunty Trustee) all moneys forming part of the Assigned Assets and
otherwise to act in accordance with the instructions of the Secunity Trustee in
connection with the Assigned Assets,

(b} to comply with the terms of any wnitten notice, statement or instruciions in any
way relating or purporting to relate to the Assignment andl/or the Assigned
Assets which you receive at any time from the Secunty Trustee, and

{c) to disclose to the Secunty Trustee, such information relating to the Assigned
Assets as the Secunty Trustee may, at any time request

In each case withoul any reference to or further authonty from us and without any enquiry by
you as to the justification for such instructions, notice, statement, instructions or disciosure

The instructions and authorisabons which are contained in this letter will remain 1n full force
and effect unt! the Secunty Trustee gives you notice In wniting revoking them

This letter and any non-contractual obligations arising out of or In connection with this lefter are
governed by the law of England
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Would you please acknowledge receipt of this letter and your acceptance of the instructions
and authorisations contained m 1t by signing the attached form of acknowledgement and
returning it to the Secunty Trustee at | ]

Yours faithfully,

UKMATTERS 37586308 8
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Part 2

Acknowledgement

To { }

[Date)

Dear Sirs,

We acknowledge receipt of a letter (a copy of which is attached) dated [ ] and
addressed to us by | ] {the "Chargor") with respect to the Debeniure

Expressions defined in such letter have the same meanings In this acknowledgement
We acknowledge and confirm that

1 we have not claimed or exercised, have no outstanding nght to claim or exercise and
will not exercise, any nght of set-off, counterclaim or other nght relatng to any
payments to be made by It In respect of our indebtedness under the Assigned
Agreement,

2 we have not recetved any notice that any third party has or will have any nght or
interest in or has made or will be making any clam or demand or faking any action
against the Assigned Agreement, and

3 we agree that you do not have any obligations, liabilittes or responsibilities under or 1n
respect of the Assigned Agreement

We have made the acknowiedgements and confirmations and have given the undertakings set
out 1n this letter in the knowledge that they are required by you in connection with the secunty
which 1s to be constituted by the Chargor in your favour under the Debenture [(a copy of which
has been furnished to us}]

This letter and any non-contractual obligations ansing out of or in connection with this letter are
governed by the law of England [and in connection with any proceedings with respect to this
letter and any such non-contractual obligations we submit to the jurisdiction of the Courts of
England for your exclusive benefit]

Yours faithfully,

UKMATTERS 37566308 &
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EXECUTION PAGES

THE CHARGORS

EXECUTED as a DEED by KCC NOMINEE 1
(82} LIMITED acting by

RACHARY Mpaed,

a director, in the presence of

Y /‘(’fd/—eg/\
MvoninE ANDRedS

U <TAGLE STREET
LO~DonN NiC uAL

Witness signature
Witness name

Witness address

EXECUTED as a DEED by KCC NOMINEE 2
{S2) LIMITED aciing by

RicHARD Meel

a director, i the presence of

\ W/BN\ .

Yvorng ANDRed s
Y STAkie SReeT
Lordan Nic- YAL

Witness signature
Witness name

Witness address
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EXECUTED as a DEED by KCC NOMINEE 1
{T2) LIMITED acting by

RicenRd merek

a director, in the presence of

Witness signature
Witness name

Witness address

EXECUTED as a DEED by KCC NOMINEE 2
(T2) LIMITED acting by

RucHAlD M el

a director, in the presence of

. Andeesn -
YvonnE ANDReNs
U salie STheey
Loapan Nig ual

Witness signature
Witness hame

Witness address

THE SECURITY TRUSTEE

SIGNED for and on behalf of LANDESBANK
HESSEN-THURINGEN GIROZENTRALE,
LONDON BRANCH n its capacity as Secunty
Trustee
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LanNpon Nic HAK .
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Director

Director
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EXECUTED as a DEED by KCC NOMINEE 1
{T2) LIMITED acting by

a director, in the presence of

Witness signature
Witness name

Witness address

EXECUTED as a DEED by KCC NOMINEE 2
(T2) LIMITED acting by

a director, in the presence of

Witness signature
Witness name

Witness address

THE SECURITY TRUSTEE

SIGNED for and on behalf of LANDESBANK
HESSEN-THURINGEN GIROZENTRALE,
LONDON BRANCH in its capacity as Security
Trustee
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