22 9b9) } 1tz

In accordancewith /
Sectrons 8594 and I\/I R O 1 @%
859) of the Compantes
Act 2006 : i
i Particulars of a charge Companies House
A fee 1s payable with this form You can use the WebFi B
Please see 'How to pay’ on the Please go to www comp.
fast page
> -
< What this form s for % What this form 1s NOT I
You may use this form to register You may not use this forn i CASTUTSZD"
a charge created or evidenced by register a charge where 1l
A10 27/05/2016 #130
an instrument instrument Use form MR

COMPANIES HOUSE

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 i1t will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the strument with this form This will be
scanned and placed on the public record Do not send the original

Company number

Company details |—l—‘|—|— Tor oTic use
B—,G—F,T_IE—IS_[B—,? -+ Filling 1n this form

Company name In full

Please complete in typescript or in
IAteCh Network Services Limited bold black capitals

" ! All fields are mandatory unless
[ (the "Chargor’} specified or mdicated by *

2_

Charge creation date

Charge creation date

[ BB Pkl

3

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

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

entitled to the charge
Name SANTANDER UK PLC
{(as secunity trustee for the secured parties)
Name
Name
Name

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

[ 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

06/14 Verstion 2 0




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual 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

The Chargor charges, by way of first fixed charge, all of its
intellectual property, including the International trade mark number
WEQ0001270964 and WEQ0001258648

For more details, please refer to the instrument

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them n the text field and add a
statement along the hines of, “for
more details please refer to the
Instrument”

Please limit the description to the
avaitable space

Other charge or fixed security

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

Yes
O Neo

Floating charge

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

Yes Continue
[0 Neo 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

Yes
O wNeo

Trustee statement ©

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

O

©This statement may be filed after
the registration of the charge (use
form MROB)

Signature

Please sign the form here

Signature

Signature

X
Qeed gwu‘HA (P

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

06/14 Version 2 ¢
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact infermation, 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 pubhc record

[ Conactmame Haroula Gkots

Compemy . peed Smith LLP

| ™ The Broadgate Tower

I 20 Primrose St

IPosmwn

London

CountyiRegian

= R ERE

I Country

England

qu

DX 1066 City/ DX18 London

Telephone

02031163586

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 make sure you have remembered the

following

&' The company name and number match the
information held on the public Register

[ You have induded a certified copy of the
instrument with thrs form

ﬁ You have entered the date on which the charge
was created

m/ You have shown the names of persons entitled to
the charge

E( You have ticked any appropriate boxes in
Sections 3,5,6,7&8
You have given a description 1n Section 4, if
apprapriate
You have signed the form

™ You have enclosed the correct fee

{7 Please do not send the onginal nstrument, 1t must
be a certified copy

Please note that all information on this form will
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 cheques or postal crders payable to
‘Companies House '

@ 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 Registrar of Companes, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, 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 Linenhal Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast1

ﬂ Further information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Compames House

06/14 Version 2 0
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FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE
Company number: 6678536

Charge code’ 0667 8536 0002

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 11th May 2016 and created by ATECH NETWORK SERVICES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 27th May 2016.

Given at Companies House, Cardiff on 6th June 2016
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DATED 44 Mdu\ 2016

(1) SOUTHERN COMMUNICATIONS HOLDINGS

LIMITED
as the Company

(2) THE COMPANY AND THE SUBSIDIARIES OF THE
COMPANY LISTED IN SCHEDULE 1

as the Chargors

(3) SANTANDER UK PLC

as Secuirity Trustee

DEBENTURE

EXECUTION VERSION
REFERENCE- 888138,00049 / 563368397

ReedSmith

Certified as a true copy of the onginal instryment
other than material redacted pursuant to $,859G of
the Companies Act 2006
ot e oo
Reed Smith LLP
Nzta // /%? %’
~

reedsmith com
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THIS DEED is dated 4 ’\ A\ 2016 and made between,

(N SOUTHERN COMMUNICATIONS HOLDINGS LIMITED, a company incorporated in
England and Wales with registered number 08413599 and registered address at Glebe Farm,
Down Street, Dummer, Hampshire RG25 2AD (the "Company");

(2) The Subsidiaries of the Company listed in Schedule 1 (The Chargors) (together with the
Company, the "Chargors"); and

3 SANTANDER UK PLC as trustee for itseif and the Secured Parties on the terms and
conditions set out in the Intercredstor Agresment (the “Security Trustee” which shall include
any person for the time being appointed as trustee or as an additional trustee for the purpose
of, and ir accordance with, the Intercreditor Agreement),

IT 1S AGREED as follows.

l. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed:

“Account” means all accounts (including Controlled Accounts) and any credit balance from
ttme to tune ¢n any account opened or maintained by any Chargor with any bank, building
society, financial mstitution or other person (and any replacement account or subdivision or
subaccount of that account) and includes all Related Rights

"Administration Event" moans.

(a) the presentation of an application or petition to the court for the making of an
administration order in relation to any Chargor; or

()] any person (who is entitled to do s0) gives notice of its intention to appoint an
admunistrator to any Chargor or files such a notice with the court.

"Controlled Account” means any Mandatory Prepayment Account,

"Charged Assets” means all of the assets and undertaking of each Chargor, both present and
future, which from time to time are the subject of any Security Interest created {or expressed
or purporied to be created) by it in favour of the Security Trustee by or pursuant to this Deed.
"Debt Documents” has the meantng given to it in the Intercreditor Agreement

“Debtor" has the meaning given fo it in the Intercreditor Apreement.

"Delegate” means any delegate, sub-delegate, agent, atforney or co-trustee appointed by the
Security Trustee or by a Receiver

"Enforcement Event" means the occurrence of a Detlared Default.

"Facilities Agreement” means the facilities agreement dated on or about the date of this Deed
between, among others, the Southern Communications Investments Limited as parent,




Southern Communications Investments Limited as original borrower and guarantor, Santander
UK ple and HSBC Bank plc as arrangers, Santander UK plc as agent and Security Trustee, and
the other parties listed therein

"Finance Document” has the meaning given to it in the Facilities Agreement.

"Insurance Policy" means any contract or policy of insurance (including life insurance or
assurance but excluding any policies in respect of third party liability or director's & officers
insurance), mcluding those policies specified in Schedule 5 (Insurance Policies) (if any), n
which any Chargor may from time to time have an interest together with all amounts payable
to such Chargor under or in connection with each of those policies and includes all Related

Rights

*Intellectual Property” means, in relation to a Chargor, all #s nght, title and interest from
time to time n and to;

{a) any patents, trademarks, service marks, designs, business names, copyrights, database
rights, design rights, domain names, moral nights, inventions, confidential information,
know-how and other intellectual property rights and interests, whether registered or
unregistered; and

(b) the benefit of all applications and nights to use such assets of such Chargor,

including the mtellectual property specified in Schedule 4 (Infellectual Property), and includes
all Related Rights

"Intercreditor Agreement” means the intercreditor agreement dated on or about the date of
this Deed between, among others, the Parent as a debtor, Santander UK plc and HSBC Bank
plc as arrangers, Santander UK plc as agent and Security Trustee, and the other parties listed
therein

“Intra~-Group Loan" means any loan by any Chargor as lender to any other member of the
Group as borrower

"Investments" means, i relation to a Chargor
(a) the Shares,

()] all other shares, stocks, debentures, bonds, warrants, coupons, options, other securities
and investments and 1ights to subscribe for other investments,

(© all negotiable instruments, certificates of deposit, eligible debt securities, interests 1n
collective mvestment schemes, or other investments referred to 1n section 22 of, and as
defined in Part I of Schedule 2 to, the Financial Services and Markets Act 2000 and
Part HI of the Fiancial Services and Markets Act 2000 (Regulated Activities) Order
2001, whether certificated or uncertificated, physical or dematerialised, registered or
unregistered, held by that Chargor or by a trustee or clearance system or nominee,

mm each case whether held directly by, or to the order of, that Chargor or by any trustes,
nominee, fiduciary or clearance system on its behalf, and includes all Related Rights (and
including all nights against any such trustee, nominee, fiduciary or ciearance system)




"Lease" means, 1n relation to any of the Material Real Property which is leasehold, the lease
or leases, agreement for lease, tenancy or licence pursuant to, and 1n accordance with which, a
Chargor holds such Material Real Property and any instrument supplemental to 1t or which is
expressed to be collateral to 1t or entered into pursuant to or 1n accordance with 1ts terms

"Liabilities" has the meaning given to it in the Intercreditor Agreement.
“"Material Intellectual Property" means, in relation to a Chargor
{a) all Intellectual Property described in Schedule 4 (/nteliectual Property); and

) all Intellectual Property that is material and/or necessary in the context of the business
of the Group

"Material Real Property” means

(a) in relation to a Chargor, any freehold property located in England and Wales
meluding, but not limited to, as specified in Schedule 2 (Material Real Property) (if
any) n respect of which that Chargor has any right, title or interest,

(b) i relation to a Chargor, any [easehold property located i England and Wales n
respect of which that Chargor has any night, title or interest and which has an
unexpired term of at least 15 years,

and includes any buildings, fixtures, fittings, fixed plant or machinery from time to time
siuated on or forming part of such freehold or leasehold property, and includes all Related
Rights

"Permitted Security" has the meaning given to it in the Facilities Agreement.

"Planning Aects” means all legislation from time to time regulating the development, use,
safety and control of Material Real Property and highways including but not limited to the
Town and Country Planning Act 1990, the Planning (Listed Buildings and Conservation
Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Planning (Consequentsal
Provisions) Act 1990, the Local Government, Planning and Land Act 1980, the Planning and
Compensation Act 1991, the Planming and Compulsory Purchase Act 2004 and any
regulations made pursuant to any of the foregoing

"Plant and Machinery” means, in relation to a Chargor, all present and future plant,
machmery, office equipment, computers, vehicles and other chattels of that Chargor
{excluding any for the time being forming part of that Chargor's stock n trade or work m
progress) and mcludes all Related Rights

"Receiver" means a recetver, receiver and manager or, where permitted by law, an
administrative receiver (as the Secunty Trustee may specify at any time m any relevant
appointment) and that term will include any appointee made under a joint or several
appointment.

"Related Rights" means, to the extent applicable 1n relation to any asset.

(a) the proceeds of sale, transfer, lease or other disposal of any part of all or any part of
that asset;




(b) all nghts under any hicence, agreement for sale or agreement for lease 1n respect of all
or any part of that asset;

() all nights, powers, benefits, claims, contracts, warranties, remedies, Security Interests,
guarantees, indemnitics or covenants for title in respect of all or any part of that asset;

(d) any dividend, interest or other distribution paid or payable,
(e) any moneys and proceeds paid or payable in respect of all or any part of that asset,

) any awards or judgments in favour of a Chargor i respect of all or any part of that
asset, and

) any other assets deriving from or relating to all or any part of that asset

"Secured Obligations”" means all the Liabilities and all other monies and liabilities now or
after the date of this Deed due, owing or incurred by any member of the Group, any Obligor or
any Debtor to the Secured Parties (or any of them) under the Debt Documents in any manner
and n any currency or currencies and whether present or future, actual or contingent, whether
incurred solely or jointly with any other person and whether as principal or surety, together
with all interest accrming on such monies and Liabilities and all costs, charges and expenses
incuired by any Secured Party under any Finance Document

“"Secured Parties" has the meaning given to it 1n the Facilities Agreement

"Security” means any Security Interest executed, created, evidenced or conferred by or
pursuant to this Deed

“Security Interest" means any mortgage, charge, assignment, pledge, lien or other security
interest securing any obligations of any person or any other agreement or arrangement having
the effect of conferring security

"Security Period" means the period beginming on the date of this Deed and ending on the date
on which the Security Trustee is satisfied acting reasonably that the Secured Obligations have
irrevocably and unconditionally been discharged n full and ali the Facilities have been
cancelied in full, whether or not as a result of an enforcement

"Shares” means, 1n relation to a Chargor, all of the shares held by that Chargor in any member
of the Group and any other shares owned by or held by any nominee on behalf of that Chargor
including those shares specified in Schedule 3 (Shares).

"Specific Contracts” means, in relation to a Chargor

(a) any agreement (whether written or otherwise) in respect of an Intra-Group Loan and to
which that Chargor 15 a party,

() any Hedging Agreement entered into by that Chargor in connection with the Finance
Document, and

(c) any other agreement to which that Chargor is a party and which is designated as such
from time to time by the Parent and the Security Trustee,
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1.7

1.3

and includes all Related Rights.
Terms defined in other Finance Documents

Uniess defined in this Deed, or the context otherwise requires, a term defined in the Facilities
Agieement or in any other Finance Document has the same meaning in this Deed, or any
notice given under or 1n connection with this Deed, as if all references in those defined terms
to the Facilities Agreement or other Finance Document were a reference to this Deed or that
notice,

Construction

(a) Save as otherwise provided in this Deed, clause 1.2 (Construction) of the Facilities
Agreement will apply as 1f incorporated 1n this Deed, or in any notice given under or
in connection with this Deed, as if all references m that clause to the Facilities
Agreement were a reference to this Deed or that notice

(b) References to a Clause or Schedule are to a clause or schedule of this Deed
Intercreditor Agreement

This Deed 15 subject to the terms of the Intercreditor Agreement.

Disposition of Property

The terms of the Facilities Agreement and each other Finance Document and of any side
letters between the Parties in relation to the Finance Documents are mcorporated into this
Deed and each other Finance Document to the extent required for any purported disposition of

any Property contamed in any Finance Document tc be a valid disposition in accordance with
Section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989

Clawback

If the Security Trustee reasonably considers that any amount paid or credited to any Finance
Party 15 capable of being avoided or reduced by virtue of any bankruptcy, insolvency,
liguidation or similar laws, the liability of the Chargors under this Deed and the Security
[nterests constituted by those documents will continue and such amount will not be considered
to have been irrevocably paid.

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 to enjoy the benefit of any term of this Deed

Deed

It is intended that this Deed takes effect as a deed notwithstanding the fact that a party may
only execute this document under hand
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Charged Assets

The fact that no or incomplete details of any Charged Assets are inserted in the Schedules (if
any} by which a Chargor became party to this Deed does not affect the validity or
enforceability of this Deed.

COVENANT TO PAY

Each Chargor covenants with the Security Trustee, as security trustee for the Secured Parties,
to pay, discharge and satisfy the Secured Obligations when they become due for payment and
discharge m accordance with their respective terms

FIXED SECURITY

General

All Securnity created by a Chargor under this Clause 3 and Clause 4 (Floating charge)
inclusive is

(a) granted in favour of the Security Trustee as security trustee for the Secured Parties,

(b) continuing security for the payment, discharge and performance of the Secured
Obligations (regardless of any intermediate payment);

(c) granted with full title guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1994 (but subject to any Permitted Security), and

(d) granted in respect of all the night, title and interest (if any), present and future, of that
Chargor 1 and to the relevant Charged Asset

Legal mortgage

Each Chargor charges by way of first legal mortgage the Material Real Property.

Assignment by way of Security

(a) Each Chargor assigns and agrees to assign absolutely (to the extent not validly and
effectively charged by way of first legal mortgage pursuant to Clause 3 2 {Legal
mortgage)) and to the fullest extent assignable or capable of assignment without
infringing any contractual provision restricting the same
0] any Insurance Policies; and

(i) each Specific Contract,

{b) Each Chargor shall remain hable to perform all its obiigations under the assets
described 1n paragraph (a) above

{c) Notwithstanding the other terms of this Clause 3 3, prior to the occurrence of an
Enforcement Event, each Chargor may, subject to the other terms of the Finance
Documents, continue to exercise all and any of its rights under and 1n connection with
the Specific Contracts and the Insurance Policies,
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42

Fixed charges

Each Chargor (to the extent not vahdly and effectively charged by way of first legal mortgage
pursuant to Clause 3 2 (Legal morigage) or assigned pursuant to Clause 3.3 (Assignment by
way of Security)) charges, by way of first fixed charge.

(a)
)]
(c)

(@
(e)
®
(8
)]

®

the Material Real Property,
the Accounts;

its book and other debts and monetary claims owing to it and any proceeds of those
debts and claims and all Related Ruights,

the Intelectual Property,

the Plant and Machinery,;

any goodwill and nghts and claims in relation to 1ts uncalled share capital;
the Investments,

any beneficial interest, claim or entitlement it has to any pension fund now or in the
future; and

each of the assets which are specified in Clause 3 3 (Assignment by way of Security)

Fixed security

Clause 3.2 (Legal mortgage) and Clause 3 3 (Assignment by way of Security) shall be
construed as creating a separate and distinct mortgage, fixed charge or security assignment
over each relevant asset within any particular class of assets specified in this Deed. Any
failure to create effective fixed security (for whatever reason) over an asset shall not affect the
fixed nature of the secunty on any other asset, whether within the same class of assets or not.

FLOATING CHARGE

Floating charge

@

(b)

Each Chargor charges by way of first floating charge all its present and future assets
and undertaking other than any assets effectively charged by way of legal mortgage or
fixed charge or assigned under Clauses 3 2 (Legal mortgage), 3.3 (Assignment by way
of Security) or 3.4 (Fixed charges) respectively

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by paragraph (a) above

Conversion of floating charge to fixed Security

(a)

The Security Trustee may at any time by notice to the relevant Chargor convert the
floating charge constituted under Clause 4 | (Floating charge) with immediate effect
into a fixed charge as regards any asset which 1s the subject of the floating charge or
which is specified i the notice 1f
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(b

Q) this Deed 1s enforceable m accordance with Clause 14 (When Security
Becomes Enforceable), or

(1)} the Security Trustee reasonably considers that any of the Charged Assets may
be in jeopardy or in danger of bemng seized or sold pursuant to any form of
legal process, or

(i)}  the Security Trustee reasonably considers that it 1s necessary or prudent in
order to protect the priority of the Security

In addition, without prejudice to any rule of law which may have a similar effect, the
floating charge constituted under Clause 4 1 (Floating charge) will automatically be
converted (without notice) with immecate effect into a fixed charge as regards all
assets the subject of the floating charge 1f

() a Chargor creates {(or attempts or takes any steps to create) any Security
Interest over any Charged Asset (save as expressly permitted under the
Faciliues Agreement or otherwise expressly consented to by the Securty
Trustee),

(1) a Chargor disposes (or attempts or takes any steps to dispose) of all or any of
the Charged Assets (save as expressly permitted under the Facilities
Agreement or otherwise expressly consented to by the Security Trustee),

(i)  any person levies (or aitempts or takes any steps to levy) any distress,
attachment, sequestration, execution or other process aganst any Charged
Asset (which 1s not discharged within two Business Days), or

(iv) an Administration Event occurs.

REPRESENTATIONS AND WARRANTIES

Each Chargor

(a)

makes the representations and warranties set out 1n clause 21 (Representations) of the
Facilities Agreement to the Secunity Trustee on the date of this Deed; and

(b) represents and warrants to the Security Trustee that the assets histed in the Schedules
to this Deed 1n respect of that Chargor are all the relevant material assets in which 1t
has an interest as at the date of thus Deed

RESTRICTIONS ON DEALING

Restrictions on dealings

No Chargor may

(@

(®

create or allow to exist any Secunty Interest over all or any part of the Charged
Assets; or

either in a single transaction or 1n a series of transactions and whether related or not
and whether voluntarily or involuntanly sell, transfer, licence lease or otherwise
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7.2

dispose of all or any part of 1ts assets or enter into any other preferential arrangement
having a similar effect,

unless expressly permitted under the Facilities Agreement or otherwise expressly consented to
by the Security Trustee

MATERIAL REAL PROPERTY
Description of information

Each Chargor represents and warrants to the Security Trustee on the date of this Deed that all
Material Real Property 1n respect of which it has an interest 1s fully and accurately descrnbed
1n Schedule 2 (Maferial Real Property)

Title

Each Chargor represents and warrants to the Secunty Trustee that except as disclosed in any
Report on Title relating to any of 1ts Material Real Property

(a) it 15 the legal and beneficial owner of 1ts Material Real Property;

(b) there are no breaches of Environmental Law which would be reasonably likely to
affect maternally the value or use of 1ts Matenal Real Property or any part of it,

() there are no covenants, agreements, stipulations, reservations, conditions, interest,
rights or other matters whatsoever affecting any of its Matenal Real Property which
conflict with 1its present use or adversely affect the value or use of any of the Material
Real Property, in cach case to any material extent,

(d) nothing has arisen or has been created or 1s subsisting which would be an overriding
interest or an unregistered nterest which overrides first registration or registered
dispositions over any of its Matenial Real Property and which would be reasonably
likely to affect materally its value or use,

(e) all facilihes (including access) necessary for the enjoyment and use of any of its
Matenial Real Property (including those necessary for the carrying on of its business at
the Material Real Property) are enjoyed by the relevant Material Real Property and
none of those facilities are on terms entitling any person to terminate or curtail its use
or on terms which conflict with or restrict its use, where the lack of those facilities
would be reasonably likely to affect materially its value or use;

® it has recerved no notice of any adverse claims by any person in respect of any of its
Material Real Property which 1f adversely determined would or would be reasonably
likely to materially adversely affect the value or use of any of its Material Real
Praperty, nor has any acknowledgement been given to any person in respect of any of
its Material Real Property; and

(3] its Material Real Property is held by 1t free from any Security Interest or any lease or
licence which would be reasonably likely to affect matenially its value or use




73

74

75

Repair

Each Chargor must keep.

(a)

all buildings and erections included on 1ts Materral Real Property in good and
substantial repatr and condition (ordinary wear and tear excepted), and

®) all fixtures and fithings (including trade fixtures and fittings) and fixed plant and
machinery included mn 1ts Material Real Property in good working order and condition
{ordinary wear and tear excepted)

Leases

Each Chargor must

(a) perform all the material terms on 1ts part contained in any Lease, agreement for lease,
licence or other agreement or document which gives that Chaigor a right to occupy or
use property comprised in its Material Real Property,

()] duly and punctually comply with all material covenants and stipulations affecting the
Matenal Real Property or the facilities (including access) necessary for the enjoyment
and use of the Matenal Real Property and indemmify the Finance Parties m respect of
any breach of those covenants and stipulations,

(©) not do or allow to be done any act as a result of which any Lease comprised in its
Material Real Property may become liable to forferture or otherwise be terminated,

{d) not grant or agree to grant (whether in exercise of or independently of any statutory
power) any lease or tenancy,

(e} not agree to any amendment or warver or surrender of any Lease or tenancy;

(4] not commence any forfeiture proceedings 1n respect of any Lease or tenancy;

(2 not confer upon any person any contractual licence or right to occupy,

{h) not consent to any assignment of any tenant's interest under any Lease or tenancy,

6] not agree to any rent reviews in respect of any Lease or tenancy; or

@ not serve any notice on any former tenant under any Lease or tenancy (or any

guarantor of that former tenant) which would entitle it to a new Lease or tenancy.

Future Material Real Property

Subject to the Agreed Secunity Principles, 1If a Chargor acquires any Material Real Property
after the date of this Deed it must

(2)
(b)

promptly notify the Secunty Trustee,

promptly on request by the Secunty Trustee and at the cost of that Chargoer, execute
and deliver to the Secunity Trustee a legal mortgage in favour of the Security Trustee
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7.7

(©

(d)

O

®

of that property n any form which the Security Trustee may require (acting
reasonably and in accordance with the Agreed Security Principles and consistent with
this Deed),

promptly apply to the Land Registry for first registration of that Material Real
Property (where that Material Real Property 1s capable of being registered at the Land
Registry and is not already so registered) and for registration of it as proprietor of that
Matenal Real Property;

promptly apply to the Land Registry requesting,.

)] a restriction 1n the form specified by the Secunty Trustee, and

(i) the obligation to make further advances,

to be entered on the register of the title to that Material Real Property 1n respect of the
Security created by way of an equitable or legal mortgage;

if applicable, ensure that this Deed and any mortgage 1s correctly noted 1n the Register
of Title against that title at the Land Registry

Power to remedy

If a Chargor fails to perform any covenant or stipulation or any term of this Deed affecting
any of 1ts Material Real Property, that Chargor must allow the Security Trustee or its agents

and/or contractors.

{a) to enter any part of its Material Real Property;

)] to comply with or object to any notice served on that Chargor in respect of 1ts Material
Real Property, and

{c) to take any action as the Security Trustee may reasonably consider necessary or

desirable to prevent or remedy any breach of any such covenant, stipulation or term or
to comply with or object to any such notice

Such Chargor must immediately on request by the Secunity Trustee pay the costs and expenses
of the Security Trustee or its agents or contractors incurred in connection with any action
taken by 1t under this paragraph

Compliance with regulations, ete.

Each Chargor shall at all times.

@

v

observe and perform (and use all reasonable endeavours to ensure the observance and
performance by any other person or persons at any time occupying or using all and
any part of the Material Real Property of) the Planning Acts, building regulations and
all restrictions, conditions and stipulations for the time being affecting all or any part
of the Material Real Property or the mode or use or enjoyment of the same; and

preserve and renew when desirable or necessary all Authorisations and rights relating
to the Material Real Property.
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INVESTMENTS
Changes fo rights

No Chargor may (except to the extent permutted by the Facilities Agreement) take or allow the
taking of any action on its behalf which may result in the nights attaching to any of its
Investments being altered or further Shares being issued.

Certificated Investments

(a) As soon as reasonably practicable and 1n any event within 15 Business Days after its
acquisition of any certificated Investment (other than the Shares), each Chargor:

0 must deposit with the Security Trustee, or as the Secunty Trustee may direct,
any bearer instrument, share certificate or other document of title or evidence
of ownership 1n relation to that Investment;

(n) must deposit with the Secunity Trustee, or as the Secunity Trustee may direct,
certified copies of all share registers fo1 each Investment,

(1)  must promptly take any action and execute and deliver to the Secunity Trustee
any share transfer or other document which may be requested by the Secunity
Trustee 1n order to enable the transferee to be registered as the owner or
otherwise obtain legal title to that Investment and this includes,

4)] delivering executed share transfers in favour of the Secunity Trustee
o1 any of its nominees as transferee or, if the Security Trustee so
directs, with the transferee left blank; and

(2) procuring that those share transfers are registered by the company in
which the Investiments are held and that share certificates in the name
of the transferee are delivered to the Security Trustee

(b) The Security Trustee will not require any Investment to be transferred into the name
of the Security Trustee as owner or otherwise obtain a legal title to an Investment
prior to the Securnity becoming enforceable

Changes to rights

No Chargor may {except to the extent perrmitted by the Facilittes Agreement) take or allow the
taking of any action on its behalf which may result in the rights attaching to any of its
Investments being altered or further Shares being issued.

Calls

(a) Each Chargor must pay all calls and other payments due and payable in respect of any
of 1ts Investments

(b) If a Chargor fails to do so, the Security Trustee may pay those calls or other payments
on behalf of that Chargor. That Chargor must immediately on request reimburse the
Security Trustee for any payment made by the Security Trustee under this 8.4 and,
pending reimbursement, that payment will constitute part of the Secured Obligations
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85

8.6

8.7

Other obligations in respect of Investments

No Finance Party will be required 1in any manner to

(a)
(b)
(©)

(d)

perform or fulfil any obligation of a Chargor,
make any payment;

make any enquiry as to the nature or sufficiency of any payment received by it or a
Chargor; or

present or file any claim or take any other action to collect or enforce the payment of
any amount,

n respect of any [nvestment

Dividends

@

(b)

At any time prior to an Enforcement Event, each Chargor shall be entitled to receive
and retain all dividends, interest and other momnies arising from the Investment.

At any time after an Enforcement Event, each Chargor shall hold any amounts or
other benefits received by way of dividends, interest and other monies arising from
the Investments on trust for the Secured Parties and pay the same immediately to the
Security Trustee or as 1t may direct,

Voting rights

(2)

(b)

At any time prior to an Enforcement Event each Chargor shall be entitled to exercise
(or direct the exercise of) the voting and other rights and powers attached to the
Investments provided that such Chargors may only exercise such rights or powers {or
otherwise permit or agree to any variation of the rights attached to or conferred by all
or any part of the Investments) if*

$))] that does not breach any provision of any Finance Document or cause an
Event of Default to occur,

(1t) that does not adversely affect the validity or enforceability of the Secunty
Interest created (or purported to be created) by this Deed; and

(iii)  the exercise of, or the failure to exercise, those rights and powers would not
have a material and adverse effect on the ability of the Security Trustee to
reahise this Deed

At any time after an Enforcement Event, the Security Trustee (or any Recerver or
Delegate) may, at its discretion, (in the name of the relevant Chargor or otherwise and
without any further consent or authonty from such Chargor):

® exercise (or refrain from exercising) any voting rights in respect of the
Investments;
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(ii) apply all dividends, interest and other monies arising from the Investments in
accordance with Clause 18 (Application of Momnes),

(i)  transfer the Investments into the name of the Secunty Trustee or such
nominee(s) of the Security Trustee as it shall require; and

(v) exercise (or refrain from exercising) the powers and nghts conferred on or
exercisable by the legal or beneficial owner of the Investments, including the
right, 1n relation to any company whose shares or other securities are included
in the Investments, to concur or participate n:

{H the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking (including the exchange,
conversion or reissue of any shares or securities as a consequence
thereof),

(2) the release, modification or vanation of any rights or liabilities
attaching to such shares or securities, and

3) the exercise, renunclation or assignment of any nght to subscnbe for
any shares or securities, in each case in the manner and on the terms
the Security Trustee thinks fit, and the proceeds of any such action
shall form part of the Investments

Delivery of share certificates and registers

Each Chargor shall:

(a)

(b

(©

immediately upon the date of this Deed (or, 1if later, upon the acquisition of or
subscription for any other Investments) deposit with the Secunty Trustee (or procure
the deposit of) all certificates or other documents of title to the Investments and stock
transfer forms {executed in blank by it or on its behalf), together with a duly certified
copy of the register for such Investments,

within 2 Business Days of the Acqusition, procure the delivery to the Security
Trustee of all certificates or other documents of title for Investments 1t holds n the
Target Group and such stock transfer forms or other instruments of transfer (executed
in blank by it or on its behalf), together with a duly certified copy of the register for
such shares,

promptly upon the acquisitton, subscription, accrual, offer or issue of any stocks,
shares, warrants or other securities in respect of or derived from the Investments
nottfy the Security Trustee of that occurrence and procure the delivery to the Security
Trustee of all certificates or other documents of title representing such items and such
stock transfer forms or other instruments of transfer {executed in blank by it or on 1ts
behalf) in respect thereof as the Security Trustee may request, together with a duly
certified copy of the register for such Investments
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INTELLECTUAL PROPERTY

Representations

Each Chargor represents to the Security Trustee that as at the date of this Deed, all Intellectual
Property which is material to its business 1s fully and accurately described in Schedule 4
(Intellectual Property).

Acquisition

Bach Chargor (or the Parent on 1ts behalf) shall promptly notify the Security Trustee if it
acquires, develops or establishes any Material Intellectual Property after the date of this Deed
and any apphication by 1t or on its behalf to register any Material Intellectual Property (to the
extent such Intellectual Property is registrable)

Preservation

Each Chargor must promptly, 1f requested to do so by the Security Trustee (acting
reasonably), s1gn or procure the signature of, and comply with all instructions of the Security
Trustee in respect of, any document required to make entries in any public register of Material
Intellectual Property 1 any jurisdiction (including the United Kingdom Trade Marks Register)
which either record the existence of this Deed or the restrictions on disposal imposed by this
Deed.

ACCOUNTS

Accounts

Each Chargor shall, on or before the date of this Deed (or, as applicable, the date on which any
new Account 1s estabhished after the date of this Deed) deliver details of all of its Accounts to
the Secunity Trustee,

Book debts and receipts

Each Chargor must get 1n and realise its'

(a) securities to the extent held by way of temporary investment,

(b) book and cther debts and other moneys owed to it; and

(©) royalties, fees and income of any nature owed to 1it,

in the ordinary course of its business and, following an Enforcement Event

(1) pay such monies mnto such account as the Security Trustee may designate, and

(i) not enter into a single transaction or series of transactions to sell, factor,
discount or otherwise dispose of all part of 1ts recervables
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Withdrawals

(a)

®)

(©)

@

Prior to an Enforcement Event, the Chargor may withdraw any moneys {including
interest) standing to the credit of an Account (other than a Controlied Account) except
as prohibited by the Faciliies Agreement.

Except with the prior written consent of the Security Trustee or as provided below, no
Chargor may withdraw any moneys (including interest} standing to the credit of a
Controlled Account except as permitted or required by clause 9 of the Facilities
Agreement

Prior to an Enforcement Event, the Security Trustee may (subject to the payment of
any claims having priority to this Deed and subject to the Intercreditor Agreement)
withdraw amounts standing to the credit of a Controlled Account in accordance with
clause 9 of the Facilities Agreement

After an Enforcement Event, the Security Trustee may (subject to the payment of any
claims having priority to this Deed and subject to the Intercreditor Agreement)
withdraw, transfer or set-off amounts standing to the credit of any Account to satisfy
the Secured Obligations.

INSURANCES

Rights

After an Enforcement Event:

(@

®)

(©

the Securnity Trustee may exercise (without any further consent or authority on the part
of any Chargor and 1rrespective of any direction given by any Chargor) any of the
rights of any Chargor in connection with any amounts payable to it under any of its
Insurances;

each Chargor must take such steps (at its own cost) as the Security Trustee may
require to enforce those rights; this includes initiating and pursuimng legal or arbitration
proceedings 1n the name of that Chargor; and

each Chargor must hold any payment received by 1t under sny of its Insurances
(exciuding proceeds of any third party liability insurances paid to the Chargor to meet
third party claims) on trust for the Secunty Trustee

PROVISIONS AS TO SECURITY

Implied covenants for title

(2)

®

The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clauses 3 (Fixed Security) or
4 (Floating charge)

It shall be implied in respect of Clauses 3 {(Fixed Security) and 4 (Floating charge)
that a Chargor 15 disposing of the Charged Assets free from all charges and
mcumbrances (whether monetary or not) and from all other rights exercisable by third
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parties (including liabilities imposed and rights conferred by or under any enactment),
save for any Permutted Secunty

Notice of Security: Leases

Each Chargor will

@

(&)

immediately upon the date of this Deed (or, if later, upon acquiring or entering into a
Lease) give notice to all landlords, tenants and other persons who are parties to any
Leases, of the fixed Security constituted under this Deed 1n respect of any such Lease,
such notice bemng substantially in the form set out 1n Part 1 of Schedule 6 (Leases);
and

use all reasonable endeavours to procure that each such landlord, tenant or other
person delivers an acknowledgement of recetpt of such notice to the Secunity Trustee
substantially 1n the form set out in Part II of Schedule 6 (Leases) within 20 Business
Days of the date of this Deed (or, if later, the date on which such lease was entered
into) and shall keep the Security Trustee informed of the progress of 1ts negotiations
with such landiord provided that this obligation will cease 3 months after such consent
was first requested if such consent has not been obtained by that date For the purpose
of this Clause 12.2(b) reasonable endeavours shall not include the payment of any fee
to the landlord to obtain consent.

Notice of Security: Accounts

Each Chargor (or the Parent on 1ts behalf) will

(a)

(®)

imtediately upon the date of this Deed (or, 1f later, upon the establishment of any
new Account), give notice to the relevant bank, building society, financial institution
or other person of the charge constituted under this Deed 1n respect of each Account,
such notice being 1n the form set out in Part [ of Schedule 7 (Accounts) and specifying
therein each Controlled Account as "blocked", and

use all reasonable endeavours to procure that the relevant bank, building society or
other financial mstitution or other person delivers an acknowledgement of receipt of
such notice to the Security Trustee substantially in the form set out in Part II of
Schedule 7 (decounts) within 20 Business Days of service of the notice referred to n
clause 12.3(a) above.

Notice of Security: Insurance Policies

Each Chargor will

(a)

(b

immedately upon the date of this Deed (or, if later, upon the establishment of any
new I[nsurance Policy) give notice to each msurer party to each of the Insurance
Polictes of the assignment constituted by this Deed in respect of each Insurance
Policy, such notice being substantially in the form set out in Part I of Schedule 8
(Insurance Policies); and

use all reasonable endeavours to procure that each such msurer delivers an
acknowledgement of receipt of such notice to the Security Trustee substantially in the




form set out in Part 11 of Schedule 8 (Insurance Policies) within 20 Business Days of
service of the notice referred to in clause 12 4(a) above

125  Notice of Secnrity: Specific Copntracts

Each Chargor will-

(®)

6] immediately upon the date of this Deed (or, if later, upon the entering into or
designation of any other Specific Contract), give notice to the relevant
counterparty to each Specific Contract of the assignment constituted under
this Deed in respect of each Specific Contract, such notice being substantially
1n the form set out in Part I of Schedule 9 (Specific Contracts) or in such other
form as may be specified by the Secunty Trustee {acting reasonably and in
accordance with the Agreed Security Principles); and

(i) use all reasonable endeavours to procure that the relevant counterparty
delivers an acknowledgement of receipt of such notice to the Security Trustee
substantially in the form set out in Part II of Schedule 9 (Specific Contracts)
or i such ather form as may be specified by the Security Trustee (acting
reasonably and in accordance with the Agreed Security Principles) within 5
Business Days of the date of thus Deed (or, 1f late, the date of entering into or
designating the relevant Specific Contract)

Each Chargor 15 deemed to have given (and acknowledged) such notice of assignment
1n respect of any Intra-Group Loans outstanding on the date of this Deed where the
creditors and debtors under such loans are Chargors.

126  Third Party Consents for Leases

(a)

®

If under the terms of a Lease any Chargor 1s not permitted to charge or assign 1ts
interest tn such Materral Real Property (either absolutely or without the consent of the
landlord) (a "Restricted Property") it undertakes promptly to make an application for
the landlord's consent to the creation of the mortgage contained in Clause 3 2 (Legal
morigage) and the fixed charge contamed in Clause 3.4 (Fixed charges) (together with
any mortgage or charge to be created under Clause 13 (Further Assurance)) and shall
use all reasonable endeavours to obtain such consent as soon as reasonably practicable
and shall keep the Secunty Trustee informed of the progress of its negotiations with
such landlord provided that this obligation will cease 3 months after such consent was
first requested for a potential Restricted Property if such consent has not been
obtained by that date For the purpose of this Clause 12 6(a) reasonable endeavours
shall not include the payment of any fee to the landlord to obtain consent.

There shall be excluded from the mortgage contamed in Clause 3.2 (Legal morigage)
and the fixed charge contained in Clause 3 4 (Fixed charges) (together with any
mortgage or charge to be created under Clause 13 (Further Assurance)) any Restricted
Property until the relevant consent 1s obtained Immediately upon receipt of such
consent, the relevant Restricted Property shall stand mortgaged and charged to the
Secunity Trustee under Clause 3 2 (Legal mortgage) and the fixed charge contained in
Clause 3 4 (Fixed charges) (together with any mortgage or charge to be created under
Clause 13 (Further Assurance)).
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Deposit of title deeds
Each Chargor shall:

(a) as soon as reasonably practicable following the request of the Secunty Trustee after
the date of this Deed, deposit with the Security Trustee (or provide a solicitor's
undertaking to hold m favour of the Security Trustee) ali deeds, certificates and other
documents (1f any) constituting or evidencing title to any Material Real Property, and

(b) deposit with the Secunity Trustee (or provide a solicitor's undertakimg to hold
favour of the Security Trustee) at any time thereafter any further such deeds,
certificates and other documents, promptly upon coming into possession of any of
those items

Application to the Land Registry

Each Chargor hereby consents to an application in the following (or substantially similar)
terms bemg made to the Land Registry to enter a restriction 1n the proprietorship register of
any registered land at any time forming part of the Material Real Property

"No disposition of the registered estate by the proprietor of the registered estate is fo be
registered without a wriiten consent signed by the proprietor for the time being of the charge
dated [e] 2016 n favour of Santander UK plc (as Security Trustee) referred to in the charges
register or their conveyancer "

Further Loans

(a) Subject to the terms of the Facilities Agreement, each Lender is under an obligation to
make further Loans to the Chargors, and that obligation will be deemed to be
incorporated 1n this Deed as 1f set out in this Deed

(b) Each Chargor consents to an application being made to the Land Regstry to enter
notice of the obligation to make further Loans on the Charges Register of any
registered land forming part of the Charged Assets

FURTHER ASSURANCE
Further assurance

(a) The covenant set out i Section 2(1)b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out in paragraph (b)
below

() Each Chargor shall promptly, at its own cost and subject to the Agreed Security
Principles, do all such acts or execute all such documents (including assignments,
transfers, mortgages, charges, notanisations, registrations, notices and instructions) as
the Secunity Trustee may reasonably specify (and in such form as the Security Trustee
may reasonably require) 1n favour of the Security Trustee or 1ts nominee(s)

' to perfect the Secunty created or intended to be created in respect of the
Charged Assets (which may include the execution by such Chargor of a
mortgage, charge, assignment or other Security Interest over all or any of the
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asseis constituting, or intended to constitute, Charged Assets) or for the
exercise of any the rights, powers and remedies of the Security Trustee, any
Receiver or the Secured Parties provided by or pursuant to this Deed or by
law,

(i) to confer on the Security Trustee (or the Secured Parties) security over any
property, asset or undertaking of such Chargor located m any jurisdiction
outside England and Wales equivalent or stmilar to the security intended to be
conferred by or pursuant to this Deed, and/or

(iii)  after the Security has become enforceable, to facilitate the realisation of the
Charged Assets.

Necessary Action

Subject to the Agreed Secunty Principles, each Chargor shall take all such action as is
available to 1t (including making all filings and registrations) as may be necessary or as may
reasonably be requested by the Secunty Trustee for the purpose of the creation, perfection,
protection or maintenance of any Security.

WHEN SECURITY BECOMES ENFORCEABLE
Timing

This Deed will become immediately enforceable any time.
(a) after the eccurrence of an Enforcement Event;

{b) if a Chargor requests that the Securnity Trustee exercises any of its powers under this
Deed.

Enforcement

After this Deed has become enforceable, the Security Trustee may in its absolute discretion
enforce all or any part of this Deed 1n any manner 1t sees fit or as may be directed by the
relevant Secured Parties 1n accordance with the Intercreditor Agreement

ENFORCEMENT OF SECURITY
General

(a) The power of sale or other disposal confened on the Security Trustee and on any
Receiver by this Deed shall operate as a variation and extension of the statutory power
of sale under Section 101 of the Law of Property Act 1925 (and the Secured
Obligations shall be deemed to be due and payable for that purpose) and such power
shall arise on execution of this Deed (but shall only be exercisable following an
Enforcement Event)

(b Any restricion imposed by law on the power of sale (including under section 103 of
the Law of Property Act 1925) or the right of a mortgagee to consolidated mortgages
(including under section 93 of the Law or Property Act 1925) does not apply to this
Deed
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(c) Any powers of leasing conferred on the Security Trustee by law are extended so as fo
authorise the Security Trustee to lease, make agreements for leases, accept surrenders
or leases and grant options as the Security Trustee may think fit and without the need
to comply with any restrictions conferred by law (including under section 99 or 100 of
the Law of Property Act 1925)

No liability as mortgagee in possession

None of the Security Trustee, any Receiver nor a nominee of either of them will be Liable, by
reason of entering into possession of a Charged Asset:

(a) to account as mortgagee In possession or for any loss on realisation, or

(b) for any default or ommssion for which a mortgagee i possession might be liable,
except in the case of gross negligence or wilful default on its part

Privileges

Each Receiver, the Security Trustee or a nominee of a Receiver of the Secunty Trustee is
entitfed to all the rights, powers, privileges and immunities conferred by law (including the
Law of Property Act 1925) on mortgagees and receivers duly appointed under any law
(including the Law of Property Act 1925)

Protection of third parties

No person (including a purchaser) dealing with the Security Trustee or a Receiver or Delegate
will be concerned to enquire,

(a) whether the Secured Obligations have become payable,

(1)) whether any power which the Security Trustee or a Receiver is purporting to exercise
has become exercisable or 1s being praperly exercised; or

(c) how any money paid to the Security Trustee or to that Receiver is to be applied
Redemption of prior mortgages
(a) At any time after this Deed has become enforceable, the Security Trustee may.
4] redeem any prior Security Interest against any Charged Asset and/or
(i) procure the transfer of that Security Interest to itself or its nominee; and/or
(iii)  settle and pass the accounts of the prior mortgagee, chargee or encumbrancer,
any accounts so seftled and passed will be, in the absence of mamifest error,
conclusive and binding on each Chargor
® Each Chargor must pay to the Security Trustee, immediately on demand, the costs and

expenses incurred by the Security Trustee in connection with any such redemption
and/or transfer, including the payment of any principal or interest

.-
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Right of appropriation

To the extent that the provisions of the Financial Collateral Arrangements (No. 2) Regulations
2003 apply to a Charged Asset, the Secunty Trustee shall have the right (following an
Enforcement Event and without giving notice) to appropriate all or any part of that Charged
Asset in or towards the payment or discharge of the Secured Obligations. For this purpose, a
commercially reasonable method of valuing a Charged Asset shall be

(a) in the case of cash on account 1n an Account, the amount standing to the credit of that
Account, together with any accrued interest, at the ime of appropriation; and

()] n the case of any Investments, their market value determined by the Security Trustee
by reference to a public index, independent valuation or by such other process as the
Secunty Trustee may select.

Effect of Moratorium

The Secunty Trustee shall not be entitled fo exercise its rights under Clause 142

(Enforcement) or Clause 4 2 (Conversion of floaning char ge to fixed Security) where the right

arises as a result of an Event of Default occurring solely due to any persen obtaining or taking

steps to obtain a moratorium pursuant to Schedule Al of the Insolvency Act 1986

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment and removal

After this Deed has become enforceable {or if requested by a Chargor) the Securnity Trustee

may by deed or otherwise (acting through an authorised officer of the Security Trustee),

without prior notice.

(a) appoint one or more persons to be a Receiver of the whole or any part of the Charged
Assets,

{b) appoint two or more Receivers of separate parts of the Charged Assets;
{c) remove (so far as it is lawfully able) any Recerver so appointed,

(d) appomt another person(s) as an additional or replacement Receiver(s), or
{e) appoint one or more persons to be an administrator of the Chargor(s).
Capacity of Receivers

Each person appotnted to be a Receiver pursuant to Clause 16 1 (dppomtment and removal)
shall be.

(a) entitled to act individually or together with any other person appointed or substituted
as Recerver,

{b) for all purposes deemed to be the agent of the Charpor(s) which shall be solely
responsible for his acts, defaults and habilities and for the payment of his
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remuneration and no Receiver shall at any time act as agent for the Security Trustee;
and

(c) entitled to remuneration for his services at a rate to be fixed by the Security Trustee
from time to time (without being limited to the maximum rate specified by the Law of
Property Act 1925)

Statutory powers of appeintment

The powers of appointment of a Recerver shall be in addition to all statutory and other powers
of appointment of the Security Trustee under the Law of Property Act 1925 (as extended by
this Deed) or otherwise and such powers shall remain exercisable from time to time by the
Security Trustee in respect of any part of the Charged Assets.

POWERS OF RECEIVERS

Every Receiver shall (subject to any restricions in the instrument appointing him but
notwithstanding any winding-up or dissolution of the relevant Chargor) have and be entitled to
exercise, in relation to the Charged Assets, and as varied and extended by the provisions of
this Deed (in the name of or on behalf of the relevant Chargor or in his own name and, in each
case, at the cost of the relevant Chargor)

(a) all the powers conferred by the Law of Property Act 1925 on mortgagors and on
mortgagees in possession and on receivers appomted under that Act;

{b) all the powers of an administrative receiver set out in Schedule 1 to the Insolvency
Act 1986 (whether or not the Recerver 1s an administrative recerver),

{c) all the powers and rights of an absolute owner and power to do or omit to do anything
which the relevant Chargor 1itself could do or omit to do, and

{d) the power to do all things (including bringing or defending proceedings in the name or
on behalf of the relevant Chargor) which seem to the Receiver to be meidental or
conducive to

(1) any of the functions, powers, authorities or discretions conferred on or vested
in him,

() the exercise of any rights, powers and remedies of the Security Trustee
provided by or pursuant to this Deed or by law (including realisation of all or
any part of the assets 1n respect of which that Receiver was appointed), or

(1)  bringing to his hands any assets of the relevant Chargor forming part of, or
which when got in would be, Charged Assets

APPLICATION OF MONIES
All monies recerved by the Security Trustee or any Receiver after the Debenture has become
enforceable shatl (subject to the rights and claims of any person having a security ranking in

priority to the Security and subject to the Intercreditor Agreement) be apphed 1n the following
order
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19,

19.1

19.2

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

(b) secondly, 1n or towards satisfaction of the remaining Secured Obligations in; and

{(c) thrdly, i payment of any surplus to any Chargor or other person entitled to 1t.

EXPENSES AND INDEMNITY

General

Without in any way limiting the terms of the Facilities Agreement each Chargor must
promptly and in any event within three (3) Business Days of demand:

(a)

(b)

pay all costs and expenses (including legal fees) incurred in connection with this Deed
by the Security Trustee, Recerver, attorney, manager, agent or other person appointed
by the Security Trustee under this Deed, and

keep each of those persons indemmufied against any loss or lability incurred by 1t n
connection with any litigation, arbitration or admimstrative proceedings concerning
this Deed, this includes any arising from any actual or alleged breach by any person of
any law or regulation, whether relating to the environment or otherwise (otherwise, in
each case, than by reason of the relevant Security Trustee's, Receiver's or other person
appointed by the Security Trustee under this Deed gross neghgence or wilful
misconduct).

Currency Indemnity

(a)

(®)

If any sum due from a Chargor under the Fmance Documents (2 "Sum"), or any cider,
Judgment or award given or made 1n relation to a Sum, has to be converted from the
currency (the "First Currency") in which that Sum is payable into another currency
(the "Second Currency") for the purpose of

Q) making or filing a ¢laim or proof against that Obligor; or

(n) obtaming or enforcmmg an order, judgment or award in relation to any
htigation or arbitration proceedings,

that Chargor shall as an independent obligation, within three (3) Business Days of
demand, indemmify each Secured Party to whom that Sum 1s due against any cost, loss
or hability anising out of or as a result of the conversion including any discrepancy
between (A) the rate of exchange used to convert that Sum from the First Currency
into the Second Currency and (B) the rate or rates of exchange available to that person
at the time of s receipt of that Sum

Unless otherwise required by law, each Chargor warves any right it may have in any
jurisdiction to pay any amount under the Finance Documents in a currency other than
that in which 1t 1s expressed to be payable,
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20.1

202

21.

211

21.2

213

PROTECTION OF PURCHASERS
Consideration

The receipt of the Security Trustee or any Receiver shall be conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Charged Assets or making any
acquisition, the Security Trustee or any Receiver may do so for such consideration, in such
manner and on such terms as it thinks fit

Protection of purchasers

No purchaser or other person dealing with the Security Trustee or any Receiver shall be bound
to inquire whether the right of the Security Trustee or such Receiver to exercise any of its
powers has arisen or become exercisable or be concerned with any propriety or validity on the
part of the Security Trustee or such Receiver in such dealings.

POWER OF ATTORNEY
Appointment and powers

Each Chargor by way of secunity irrevocably appoints the Security Trustee and any Receiver
severally to be its attorney and n 1ts name, on 1ts behalf and as its act and deed to execute,
deliver and perfect all other documents and do all things which the attorney may consider to
be required or desirable for.

(a) carrying out any obligation imposed on such Chargor by this Deed or any other
agreement binding on such Chargor to which the Security Trustee 1s party (including
the execution and delivery of any deeds, charges, assignments or other secunity and
any transfers of the Charged Assets and perfecting the security created or intended to
be created in respect of the Charged Assets), and

(b) enabling the Security Trustee and any Recetver to exercise, or delegate the exercise
of, any of the rights, powers and authorities conferred on them by or pursuant to this
Deed or by law (including, after this Deed has become enforceable in accordance with
Clause 14 (When Security Becomes Enforceable), the exercise of any night of a legal
or beneficial owner of the Charged Assets)

Exercise of power of attorney

The Secunty Trustee may only exercise the power of attorney granted pursuant to Clause 21,1
{(Appointment and powers) following

(a) the occurrence of an Enforcement Event; or

(b) the failure by a Chargor to comply with any undertaking or obligation under this Deed
within 5 Business Days of being notified of that failure by the Security Trustee (witha
copy of such notice being sent to the Parent) and being requested to comply.

Ratification

Each Chargor shall ratify and confirm all things done and all documents executed by any
attorney in the exercise or purported exercise of all or any of his powers
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23

231

232

233

234

23.5

DELEGATION

Each of the Secunty Trustee and any Receiver may delegate, by power of attorney {or in 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
Secunty Trustee nor any Receiver shall be in any way liable or responsible to any Chargor for
any loss or liability arising from any act, default, omisston or misconduct on the part of any
Delegate.

EFFECTIVENESS OF SECURITY
Continuing security

(a) The Debenture shall remain in full force and effect as a continuing security for the
Secured Obligations uniess and until discharged by the Security Trustee.

W) No part of the Debenture wiil be considered satisfied or discharged by an intermediate
payment, discharge or satisfaction of the whole or any part of the Secured Obligations.

Cumulative rights

The Debenture shall be cumulative, in addition to and independent of every other Secunty
Interest which the Security Trustee or any Finance Party may at any time hold for the Secured
Obligations or any other obligations or any rights, powers and remedies provided by law, No
prior Security Interest held by the Security Trustee (whether 1n 1its capacity as trustee or
otherwise) or any of the other Finance Parties over the whole or any part of the Charged
Assets shall merge into the Secunity

No prejudice

The Debenture shall not be prejudiced by any unenforceability or invahdity of any other
agreement or document or by any time or indulgence granted to any Chargor or any other
person, or the Security Trustee (whether 1n its capacity as trustee or otherwise) or any of the
other Finance Parties or by any variation of the terms of the trust upon which the Security
Trustee holds the Security or by any other thing which might otherwise prejudice that
Security

Remedies and waivers

No failure on the part of the Security Trustee to exercise, or any delay on its part in exercising,
any rights, powers and remedies of the Secunty Trustee provided by or pursuant to this Deed,
shall operate as a warver of those rights, powers and remedies, nor shall any single or partial
exercise of any such nghts, powers and remedies preclude any further or other exercise of that
or any other rights, powers and remedies.

Partial invalidity
If, at any time, any provision of this Deed 1s or becomes illegal, invalid or unenforceable 1n
any respect under the law of any jurisdiction, neither the legality, validity or enforceability of

the remaining provisions of this Deed nor of such provision under the laws of any other
junsdiction shall in any way be affected or impaired thereby and, if any part of the security
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237

238

mtended to be created by or pursuant to this Deed 1s invalid, unenforceable or ineffective for
any reason, that shall not affect or impair any other part of the security.

Waiver of defences

The obhigations of, and the Security created by, each Chargor under this Deed will not be
affected by any act, omission, matter or thing which, but for this Clanse 23 6, would reduce,
release or prejudice any of its obligations under, or the Security created by, this Deed and
whether or not known to such Chargor or any Finance Party including’

{a) any time, waiver or consent granted to, or composition with, any Obligor or other
person,
(b) the release of any other Obligor or any other person under the terms of any

composition or arrangement with any creditor or any Obligor,

(©) the taking, varation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts agamst, or Security over assets of,
any Obligor or other person or any non-presentment or non-observance of any
formality or other requirement in respect of any instruments or any farlure to realise
the full value of any Secunty;

(d) any incapacity or lack of powers, authority or legal personality of or dissolution or
change in the members or status of, any Obligor or any other person,

(e) any amendment, novation, supplement, extension {whether of maturity or otherwise)
or restatement (in each case however fundamental and of whatsoever nature, and
whether or not more onerous) or replacement of a Finance Document or any other
document or security or of the Secured Obligations;

43)] any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or security or of the Secured Obligations,
and

() any insolvency or stmilar proceedings.

Immediate recourse

Each Chargor waives any right it may have of first requiring a Finance Party (or any trustee or
Security Trustee on its behalf) to proceed against or enforce any other rights or Secunty or
claim payment from any other person before claiming from such Chargor under this Deed
This waiver applies irrespectrve of any law or any provision of this Deed to the contrary
Deferral of rights

Until the end of the Security Period, no Chargor will exercise any rights which it may have by
reason of performance by 1t of its obligations under this Deed

{a) to be indemnified by an Obligor;

{b) to claim any contribution from any guarantor of any Obligor's obligations under this
Deed, and/or
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24

25.

(c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any right of the Finance Parties under this Deed or of any other
guarantee or Security taken pursuant to, or in connection with, this Deed by any
Finance Party.

Release of Chargors' right of contribution

If any Chargor ceases to be a Chargor 1n accordance with the ferms of the Finance Documents
for the purpose of any sale or other disposal of that Chargor.

(a) that Chargor will be released by each other Chargor from any hability whatsoever to
make a contribution to any other Guarantor arising by reason of the performance by
any other Chargor of 1ts obligations under the Finance Documents; and

) each other Chargor will waive any rights it may have by reason of the performance of
its obligations under the Finance Documents to take the benefit (in whole or 1n part
and whether by way of subrogation or otherwise} of any right of any Finance Party or
of any other security taken under, or in connection with, any Finance Document where
the rights or security are granted by or in relation to the assets of the retiring Chargor

Collateral Security

Where any Security Interest imtially takes effect as a collateral or further Security Interest to
another Secunty Interest intended to be constituted under this Deed or which otherwise
secures all or any part of the Secured Obhgations to which a Chargor 1s a party then, despite
any receipt, release or discharge endorsed on or given m respect of or under the second
mentioned Security Interest, the first menhoned Security Interest will operate as an
independent Security Interest

PRIOR SECURITY INTERESTS

(a) In the event of any action, proceeding or step being taken to exercise any powers or
remedies conferred by any prior ranking Security Interest against any of the Charged
Assets or in case of exercise by the Security Trustee or any Receiver of any power of
sale under this Deed, the Security Trustee may redeem such prior Security Interest or
procure the transfer thereof to itself.

(b) The Secunty Trustee may settle and agree the accounts of the prior Security Interest
and any accounts so settled and passed will be conclusive and binding on the
Chargors

(c) All principal monies, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by the Chargors to the Secunty Trustee on demand
together with accrued interest thereon as well as before judgment at the rate from time
to time applicable to unpaid sums specified in the Facihities Agreement from the time
or respective times of the same having been paid or incurred untll payment thereof (as
well as after as before judgment)

SUBSEQUENT SECURITY INTERESTS

If the Security Trustee or any of the other Finance Parties at any time receives or 15 deemed to
have received notice of any subsequent Security Interest, assignment or transfer affecting the
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Charged Assets or any part of the Charged Assets which 1s prohibited by the terms of any
Finance Document, all payments thereafter by or on behalf of any Chargor to the Security
Trustee will (in the absence of any express contrary appropriation by the Chargor) be treated
as having been credited to a new account of such Chargor and not as having been applied in
reduction of the Secured Obligations at the time that notice was received

SUSPENSE ACCOUNTS

All monies received, recovered or realised by the Security Trustee under this Deed (including
the proceeds of any conversion of currency) may in the discretion of the Security Trustee be
credited to any mterest bearing suspense or impersonal account(s) maintained with a financial
institution (including itself) for so long as it may think fit (the interest being cred:ted to the
relevant account) pending their application from time to time at the Security Trustee's
discretion, in or towards the discharge of any of the Secured Obligations

NOTICES

Any communication under this Deed shall be made and given n accordance with the terms of
clause 34 (Noiices) of the Facilities Agreement

COUNTERPARTS

This Deed may be executed 1n any number of counterparts and all of those counterparts taken
together shall be deemed to constitute one and the same instrument

GOVERNING LAW AND JURISDICTION

(a) This Deed and any non-contractual obligations arising out of or in connection with 1t
are governed by and construed 1n accoidance with English law.

{b) The courts of England have exclustve junsdiction to settle any dispute arising out of or
in connection with this Deed (including a dispute regarding the existence, vahdity or
termination of thus deed or any non-contractual obligations arismg out of or n any
way relating to this Deed) (a "Dispute™)

(c) The parties to this Deed agree that the courts of England are the most appropriate and
convenient courts to settle the Disputes and accordingly no party will argue to the
contrary.

THIS DEED has been executed as, and is intended to take effect as, a deed by the Chargors and is
delivered and has been signed by the Security Trustee on the date written on the first page of this

Deed
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SCHEDULE 1
THE CHARGORS

Southern Communications England & Wales 08413599
Holdings Limited

Ascent Global Services Limited | England & Wales 06859283
Atech Network Services England & Wales 06678536
Limuted

Efar Ltd England & Wales 03949538
Hullabaloo Communications England & Wales 05894551
Limited

Southern Business Technologies | England & Wales 04323164
Limited

Southern Communications England & Wales 01328040
Limated

Switch Communications England & Wales 02645307
Limited

Switch IP Limited England & Wales 04542123
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SCHEDULE 2
MATERIAL REAL PROPERTY
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N/A

N/A

None as at the date of this Deed
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SCHEDULE 3
SHARES

- 2% [ Ndme_of ¢omipany. in

-which shares;aré-held.

Tl ©
“|-shares leld,

" of*

Numiber of

‘| shaves held

“Tigied share,
Lcapital.” .- °

Southern Ascent Global Services | Ordinary 100 100
Communications Limited
Holdings Limited
Atech Network Services | Ordinary 892 892
Limited
Efar Ltd Ordinary A 300 300
Efar Ltd. Ordinary B 20 20
Hullabaloo Ordnary 100 100
Communications
Limited
Southern Business Ordinary 50,000 50,000
Technologies Limited
Southern Ordinary 100 100
Communications
Networks Limited
Switch Communications | Ordinary-A 3,000 3,000
Limited
Switch Communications | Ordinary-B 3,000 3,000
Limited
Southern Business Southern Ordinary 450 450
Technologies Limited | Communications
Limited
Alhance Ordinary 1,000 1,000
Communications
Solutions Limited
Southern Southern Data Limited Ordimnary 100 100
Communications
Limited
Switch Switch IP Limited Ordinary 300 300

Communications
Limited
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SCHEDULE 4

INTELLECTUAL PROPERTY

S

EU003832383

EU — Registered Ascent
Services Limited File date — 24/05/2004
EU009287095 | EU — Registered 35,41, 42 Ascent
File date — 31/07/2010
EU013698337 | EU - Registered 42, 45 Assent
File date — 02/02/2015
UK000021105 | UK — Registered 16, 42 Ascent
03 File date — 19/09/1996
UK000021179 | UK — Registered 16,42 ASCENT
47 File date — 06/12/1996
UK 000024707 | UK — Registered 41,42 ASCENT
04 File date — 24/05/2004
UK000025597 | UK — Registered 35, 36, 37, ASSENT
21 File date — 27/09/2010 | 3% 42
UK000030047 | UK — Registered 42,43, 45 ASCENT
35 File date ~ 03/05/2013
Atech Network WEQ000012709 | Application recerved 09, 35, 42 Atech
Services Limited | 64 File date — 04/02/2015
WEDC0012586 | Application received | 35, 39, 42 A-TECK
48 File date - 04/04/2015
Switch UK000030400 | UK — Registered 38,42 N/A - image
Commumcations 94

Limited

File date — 30 January
2014
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SCHEDULE 5§
INSURANCE POLICIES

K-ey-xﬂan insurance 93704809 Vitality 1 Paut Ja;nes Bradfor, in a
amount of £100,000

93704780 Vitality Alex James Moody, mn an
amount of £100,000

93704759 Vutality BDavid Charles Phullips, in an
amount of £100,000

93704745 Vitality James Neil Wilson, m an
amount of £100,000
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SCHEDULE 6

LEASES
Partl
Notice of Charge of Lease
To [/nsert name and address of Headlease Holder)
Date [e]
Dear Sirs

We give you nofice that, by a debenture dated [e] 2016 (the "Debenture"), we charged to [insert name
of Secunity Trustee] (the "Security Trustee") (as trustee for the Secured Parties) all owm right, interests
and benefits 1n, to and under [the [describe Lease] dated [e] between [e] and [e] relating to [e]
(including all monies payable thereunder and the proceeds of all claims and judgments for breach of
covenant) (the "Lease™).

We will remain hable to perform all our obligations under the Lease and the Security Trustee 1s under
no obligation of any kind whatsoever under the Lease nor under any hability whatsoeve: in the event
of any failure by us to perform our obligations under the Lease

If the securtty constituted by the Debenture becomes enforceable, the Security Trustee may notify you
of such event (an "Enforcement Notice")

Please note that immediately following your receipt of an Enforcement Notice:

1. ali remedies provided for under the Lease or available at law or in equity are exercisable by
the Security Trustee;

2. all nghts to compel performance of the Lease are exercisable by the Security Trustee, and

3 all rights, interests and benefits whatsoever accruing to or for the benefit of us arising under
the Lease belong to the Secunty Trustee,

4, all amounts payable by you in relation to the Contract shall be payable directly to (or at the
direction of) the Security Trustee, and

5 you are authorised to disclese information in relation to the Policy to the Secunity Trustee
Thus letter may only be revoked with the prior written consent of the Secunity Trustee
This letter is governed by and will be construed in accordance with the laws of England.

Please confirm your agreement to the above by signing the enclosed acknowledgement and returning it
to the Security Trustee (at [insert name & address of Secunty Trustee]) with a copy to us.

Yours faithfully
{Insert name of relevant Chargor]
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PartII
Acknowledgement of Notice of Charge

To: [Insert name of Security Trustee] as Security Trustee
Date [e]
Dear Sirs

We confirm receipt from [e] (the "Chargor") of a notice dated [#] of a charge by way of {fixed
charge] upon the terms of a debenture dated [e] (the "Debenture™) to [Insert name of Security
Trustee] (the "Security Trustee") (as trustee for the Secured Parties) of all the Chargor's right, interest
and benefit n, to and under the Lease (as specified in that notice) to which we are a party (the
"Notice™)

We confirm that we have not received notice of’

(a) any assignment or charge of or over any of the rights, interests and benefits specified 1n the
Notice, or

(3)] the interest of any third party 1 any of the nights, interests and benefits specified in the Notice
We further confirm that

1. no amendment, waiver or release of any such rights, interests and benefits will be effective
without the prior written consent of the Secunity Trustee;

2 no termination of such rights, interests or benefits will be effective unless we have given the
Security Trustee 21 days' written notice of the proposed termination and specifying the action
necessary to avoid such termination,

3. the Chargor will remain Liable to perform all its obligations under the Lease and the Security
Trustee is under no obhgation of any kind whatsoever under the Lease nor under any liability
whatsoever in the event of any failure by the Chargor to perform its obligations under the
Lease; and

4, no breach or default on the part of the Chargor of any of the terms of such Lease will be
deemed to have occurred uniess we have given notice of such breach to the Security Trustee
specifying how to make good such breach.,

We unconditionally and irrevocably waive all nghts of set-off, counter-claim and similar rights
(however described) which we may have now or 1n the future to the extent that such rights relate to
amounts owed to us by the Chargor

Thas letter is governed by and will be construed in accordance with the laws of England

Yours faithfully

-----------------------

[Headlease Holder]
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SCHEDULE 7
ACCOUNTS

Part1
Notice of Security over Accounts

To [Insert name and address of bank/building saciety/financial institution]
Date' [e]
Dear Sirs

We give you notice that, by a debenture dated [o] (the "Debenture™), the companies 1dentified in the
schedule to this notice (together with the Parent, the "Customers") have charged to [insert name of
Secunty Trustee] (the "Security Trustee") as trustee for the Secured Parlies any accounts and all
monies (including interest) from time to time standing to the credit of those accounts 1dentified 1n the
schedule to this notice (the "Charged Accounts") and to all interest (1f any) accruing thereon

If the security constrtuted by the Debenture becomes enforceable, the Security Trustee may notify you
of such event (an "Enforcement Notice")

We rrevocably instruct and authorise you

(@)

®

following receipt of an Enforcement Notice (or at any time in respect of any blocked Charged
Account), to hold all momes from time to time standing to the credit of the Charged Accounts
to the order of the Security Trustee and to pay all or any part of those monies to the Security
Trustee (or as it may direct) promptly, and

to disclose to the Secunty Trustee (without any reference to or further authority from
us and without any inquiry by you as to the justification for such disclosure) such information
relating to the Customers or the Charged Accounts which the Security Trustee may from time
to time request you to disclose to 1t

We also give you notice that’

®

(i)

am

the Security Trustee will have sole signing rights to those Charged Accounts which aie
identified as "blocked” accounts in the schedule to this notice and therefore the Customers
may not withdraw any monies from such accounts without having obtamned the prior written
consent of the Secunty Trustee;

the Customers may make withdrawals from those Charged Accounts which
are 1dentified as "not blocked" accounts in the schedule below until such time as the Security
Trustee shall notify you in writing that their permission is withdrawn; and

the provisions of this notice may only be revoked or varied with the prior
written consent of the Security Trustee
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This letter is governed by and will be construed in accordance with the laws of England.

Please confirm your agreement to the above by signing the enclosed acknowledgement of this notice
and returning to the Secunty Trustee (at [msert name & address of Security Trustee]) with a copy to

us.

Yours faithfully

[Insert name of the Parem‘/chargmg company]
[For and on behalf of [e]
as agent for and on behalf of all of the Customers]'

Schedule

FhE e i hn e s leean o Sl we g
R éiiﬁé?‘ =i ; e L i | S x&&?%a;;E%égéga 4

[blocked/not blocked]

! Delete of the charging company 1s sending this on 1ts own behalf, not by the Parent on 1is behalf
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Part 11
Acknowledgement of Security by Account Bank

To [Insert name of Security Trustee]
as Security Trustee

Date: [e]

Dear Sirs

We confirm receipt from [insert name of charging company) (the "Chargor") of a notice dated [o] of
a charge upon the terms of a debenture dated [#] (the "Debenture™) of all monies {including interest)
from time to time standing to the credit of the Charged Accounts spemified in the notice Terms
defined in such notice shall have the same meaming 1n this acknowledgement (the "Notice")

We agree to act 1n accordance with the provisions of the Notice

We unconditionally and irrevocably waive all nights of set-off, lien, combination or consolidation of
accounts, security 1n respect of any Charged Account and similar nights (however described) which we
may have now or in the future in respect of any Charged Account or the balance theieon to the extent
that such rights relate to amounts owed to us by any Customer, other than in relation to our standard
bank charges

We confirm that we have not received notice of the interest of any third party 1n any Charged Account

Ths letter is to be governed by and will be construed 1n accordance with the laws of England

Yours faithfully

[Insert name of account bank]
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SCHEDULE 8

INSURANCE POLICIES
Part1
Notice of Assignment of Insurance Policies
To: [/nsert name and address of insurer}
Date: [e]
Dear Sirs

We give you notice that, by a debenture dated [e] (the "Debenture"), we charged by way of
assignment to [insert name of Security Trustee] (the "Security Trustee™) (as trustee for the Secured
Parties) all our right, interests and benefits in, to and under the [describe Insurance Policy] with policy
number [insert policy number] effected by us or whomsoever (including all momes payable
thereunder, proceeds of all claims, awards and judgments) and all other insurances entered into
supplemental to or 1n replacement of such policy of insurance (the "Policy")

We will remain liable to perform all our obhgations under the Policy and the Security Trustee is under
no obligation of any kind whatsoever under the Policy nor under any liability whatsoever in the event
of any faiture by us to perform our obhigations under the Policy

[f the security constituted by the Debenture becomes enforceable, the Security Trustee may notify you
of such event (an "Enforcement Nofice").

Please note that immediately following your receipt of an Enforcement Notice

1. all remedies provided for under the Policy or available at law or 1 equity are exercisable by
the Security Trustes;

2 ail nights to compel performance of the Policy are exercisable by the Security Trustee,

3 all rights, interests and benefits whatsoever accruing to or for the benefit of us arising under
the Policy belong to the Security Trustee,

4, all amounts payable by you in relation to the Contract shall be payable directly to (or at the
direction of) the Security Trustee, and

5. you are authorised to disclose information in relation to the Policy to the Security Trustee
This letter may only be revoked with the prior written consent of the Security Trustee

This letter is governed by and will be construed in accordance with the laws of England

Please confirm your agreement to the above by signing the enclosed acknowledgement and returning it
to the Security Trustee (at [insert name & address of Security Trustee]) with a copy to us.

Yours faithfully

[Insert name of charging company)]
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PartH
Acknowledgement of Assignment by Insurer

To'  [Insert name of Security Trustee)
as Secunity Trustee

Date: [e]

Dear Sirs

We confirm receipt from [Insert name of charging company] (the "Chargor") of a notice dated [#] of
a charge by way of assignment upon the terms of a debenture dated [e] (the "Debenture”) to [insert
name of Security Trustee] (the "Securify Trustee") (as trustee for the Secured Parties) of all the
Chargor's right, interest and benefit in, to and under the Policy (as specified in that notice) to which we
are a party (the "Notice"),

We confirm that:

(2)

®
©
@
©

we have not received notice of:

{1) any assignment or charge of or over any of the rights, interests and benefits specified
1n the Notice, or

(i) the nterest of any third party in any of the rights, interests and benefits specified i the
Notice;

we acknowledge the terms of the Notice and will act in accordance with its provisions,

we have noted the interests of the Secunty Trustee on the Policy,

we will notify the Security Trustee of any claim paid out by us under the Policy, and

no breach or default on the part of the Chargor of any of the terms of such Policy will be

deemed to have occurred unless we have given notice of such breach to the Security Trustee
specifymg how to make good such breach

We unconditionally and irrevocably waive all rights of set-off, counter-claim and similar rights
{however described) which we may have now or in the future to the extent that such rights relate to
amounts owed to us by the Chargor

Thus letter 1s governed by and will be construed mn accordance with the laws of England

Yours faithfully

[Insurer]
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SCHEDULE 9

SPECIFIC CONTRACTS
Part1
Notice of Assignment of Specific Contracts
To [Insert name of Counterparty/ies)
Date [e]
Dear Sirs

We give you notice that, by a debenture dated [e] (the "Debenture"), we charged by way of
assignment to [insert name of Security Trustee] (the "Security Trustee") (as trustee for the Secured
Parties) all our nght, interests and benefits in, to and under the {describe Specific Contract] (including
all monies payable thereunder) (the "Contract")

We will remain liable to perform all our obligations under the Contract and the Security Trustee 15
under no obhgation of any kind whatsoever under the Contract nor under any hability whatsoever in
the event of any failure by us to perform our obligations under the Contract.

If the security constituted by the Debenture becomes enforceable, the Security Trustee may notify you
of such event (an "Enforcement Notice").

Please note that immediately following your receipt of an Enforcement Notice.

1 all remedies provided for under the Contract or available at law or in equuty are exercisable by
the Security Trustee;

2 all rights to compel performance of the Contract are exercisable by the Security Trustee;

3 all rights, interests and benefits whatsoever accruing to or for the benefit of us arising under
the Contract belong to the Security Trustee;

4 all amounts payable by you in relation to the Contract shall be payable directly to (or at the
direction of) the Security Trustee; and

5. you are authorised to disclose information 1n relation to the Contract to the Security Trustee
This letter may only be revoked with the prior written consent of the Secunify Trustee
This letter is governed by and will be construed in accordance with the laws of England

Please confirm your agreement to the above by signing the enclosed acknowledgement and returning 1t
to the Security Trustee (at [insert name & address of Security Trustee]) with a copy to us

Yours faithfully
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Part Il
Acknowledgement of Assignment by Counterparty

To [Inser t name of Security Trusiee]
as Security Trustee

Date [e]

Dear Sirs

We confirm receipt from [e] (the "Chargor") of a notice dated [e] of a charge by way of assignment
upon the terms of a debenture dated [#] (the "Debenture") to {insert name of Security Trustee] (the
"Security Trustee") (as trustee for the Secured Parties) of all the Chargor's night, interest and benefit 1n,
to and under the Contract (as specified in that notice) to which we are a party (the "Notice")

We confirm that we have not received notice of

CY

(b)

any assignment or charge of or over any of the rights, interests and benefits specified in the
Notice, or

the interest of any third party in any of the nghts, interests and benefits specified in the Notice

We confirm that we acknowledge the terms of the Notice and will act in accordance with 1its
provisions

We unconditionally and mrevocably wairve all rights of set-off, counter-claim and similar rights
(however described) which we may have now or 1n the future to the extent that such rights relate to
amounts owed to us by the Chargor

Thug letter 1s governed by and will be construed 1n accordance with the laws of England

Yours faithfully

[Insert name of counterparty]

44




EXECUTION PAGE

Chargors

EXECUTED AS A DEED by
SOUTHERN COMMUNICATIONS
HOLDINGS LIMITED

actingby MATHL s K2 VK&

Witness signature.

Witness name

Witness address

EXECUTED AS A DEED by
ASCENT GLOBAL SERVICES
LIMITED

actingby MATHC L K2 5

Witness signature
Witness name

Witness address

EXECUTED AS A DEED by
EFARLTD
actingby mATHED W2l

Witness signature,

Witness name

Witness address

St S S S

e N st

Mirontnr

e QUSTI T

Director

DPecna Cus THALT

Director

LCeoia GosTane—




EXECUTED AS A DEED by
SOUTHERN BUSINESS
TECHNOLOGIES LIMITED
acling by pARTH D LC 192 o

Witness signature

Witness name-

Witness address

EXECUTED AS A DEED by
SOUTHERN COMMUNICATIONS
LIMITED

actingby m ATHC Wy rzns

Witness signature
Witness name

Witness address

EXECUTED AS A DEED by
HULLABALOO LIMITED
acting by - AT Fe—= WAk

Witness signature
Witness name

Witness address

)
)
)
)

— v st®

Dhrector

- = EYAN @ST‘mQ-—r

Director

Deciny Gro srydnrRT

Director

DY i CUSTHRAET




EXECUTED AS A DEED by
ATECH NETWORK SERVICES
LIMITED

acting by \ ATHOw L vl

Witness signature
Witness name

Witness address

EXECUTED AS A DEED by
SWITCH COMMUNICATIONS
LIMITED

actingby "\ AT Con <y 1l o

Witness signature
Witness name

Wiiness address

EXECUTED AS A DEED by
SWITCH IP LIMITED
actingby pATH o VWL

Witness signature
Witness name

Witness address

)
)
)
)

)
)
)
)

)
)
)
)

Director

DA v TRANLT

Director

_Dec iy GosTHRRT

Director

Dé‘cw:) CusTH+ AR




Security Trustee

SIGNED for and on behalf of
SANTANDER UK PLC

Authorised signatory




