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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7683878

Charge code: 0768 3878 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th March 2022 and created by ARK A9 GP LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
23rd March 2022 .

Given at Companies House, Cardiff on 28th March 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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THIS DEED is dated 18 March 2022 and is made

BETWEEN:

(1) THE COMPANIES listed in Schedule 1 ("Original Chargors"); and

(2) LLOYDS BANK PLC (the "Security Agent") as security trustee for the Secured
Parties (as defined in the Facility Agreement defined below).

BACKGROUND:

(A)  Each Chargor enters mto this Deed in connection with the Facility Agreement (ag
defined below).

(By It is intended that this document takes effect as a deed notwithstanding the fact that a

party may only execute this document under hand.

IT IS AGREED as follows;

I.

1.1

DEFINITIONS AND INTERPRETATION
Definitions

In this Deed:

"Act" means the Law of Property Act 1925,

"Accounts” means, in relation to the Chargors, all their rights, title and interest from
fime to time n and to all current, deposit or other accounts (ncluding, but not limited
to the accounts histed in Schedule 2 (Accountsyy with any bank or financial institution,
all balances from time to time standing to the credit of or accrued or accruing on those
accounts (including, but not limited to the accounts listed in Schedule 2 (Accounis)).

"Additional Chargor" means a member of the Group which becomes a Chargor by
executing a Security Accession Deed.

"Chargor" means an Original Chargor or an Additional Chargor.

"Client" means any party to a Client Agreement other than an Obligor or an Affiliate
of an Obligor.

"Deed of Release" means a deed of relcase substantially in the form set out in Schedule
V1 (Form of Deed of Release) or in such form as may be specified by the Security Agent.

"English law Existing Security Deed of Release” means the deed of release dated on
or prior to the date of this deed in relation to Existing Securtty governed by English law
and entered into between, amongst others, Ark Estates Holdings Limited, Ark Group
Limited, Ark Estates Spring Park Limited, Ark Estates Cody Park Limited and Lloyds
Bank plc (as security agent) (in the form and substance satisfactory to the Security
Agent), to be delivered as a condition precedent to the Agent (in respect of the release
of the Existing Security governed by English law under paragraph 10(b) of schedule 2
(Conditions Precedent) of the Facility Agreement.



1.2

Ark —English Security Deed
Hxecution Version

"Facility Agreement” means the £700,000,000 facility agreement dated on or about
the date of this Deed between (among others) each Chargor and the Security Agent.

"Party” means a party to this Deed.

"Receiver” means areceiver or receiver and manager or administrative receiver, in each
case, appointed under this Deed.

"Relevant Contract” means

(a) the Key Client Agreements;

(b) any Opco Agreement for Lease,

(c) any Opco Operating Lease;

G); any replacement agreement in respect of (a) to (¢) above; and

(e} any agreement, instrument or other document to which a Chargor is a party and
which the Sccurity Agent and the Parent have designaied in wriling as a
Relevant Contract.

"Secured Liabilities” means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or in anyv other capacity
whatsoever) of each Chargor to any Secured Party under each Finance Document.

"Security Accession Deed" means a security accession deed in substantially the form
set out in Schedule 10 (Form of Security Accession Deedy or in such form as may be
specified by the Security Agent.

"Security Asset” mecans all assets of the Chargors which from to time are, or are
expressed to be, subject to any Security created by this Deed.

"Security Group Agent” means the Parent.

"Security Period” means the date of this Deed and ending on the date on which all the
Secured Liabilities have been unconditionally and irrevocably paid and discharged
full.

Construction

(a} Capitalised terms defined in the Facility Agreement have the same meaning in
this Deed, unless expressly defined in this Deed.

(b) The provisions of clause 1.2 (Construction) of the Facility Agreement apply to
this Deed as though they were set out in full in this Deed except that references
to the Facility Agreement shall be construed as references to this Deed.

(c) Unless a contrary indication appears, any reference in this Deed to:
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a "clearance system" means a person whose business is or mcludes the
provision of clearance services or security accounts, or any nominee or
depositary of that person;

a Finance Document or other agreement or instrument is a reference to
that Finance Document or other agreement or instrument as amended,
novated, supplemented, extended or restated including by way of any
change in the purpose of, any extension of or any increase in the amount
of the facility or any additional facility;

"guarantee" means any guarantee, letter of credit, bond, indemnity or
similar assurance against loss, or any obligation, direct or indirect, actual
or contingent, to purchase or assume any indebtedness of any person or
to make an investment in or loan to any person or to purchase assets of
any person where, in cach case, such obligation is assumed in order to
maintain or assist the ability of such person to meet its indebtedness;

any "rights" in respect of an asget includes:
(A}  all amounts and proceeds paid or pavable;

(By  all nghts to make any demand or claim; and

(C)y  all powers, remedies, causes of action, security, guarantees and
indemnities, in each case, in respect of or derived from that asset;

any share, stock, debenture, bond or other security or investment
includes:

(A)  any dividend, interest or other distribution paid or payable;

(B)  any right, money or property accruing or offered at any time by
way of redemption, substitution, exchange, bonus or preference,
under option rights or otherwise;

(C)  any night against any clearance system;

(D) any right under any custody or other agreement (including any
right to require delivery up of any cash or other assets); and

(Ey  anv cash or securities account maintained by any custodian or
other entity,

in each case, in relation to that share, stock, debenture, bond or other security
or investment;

(vi)
(vii)

the term "this Security” means any Security created by this Deed; and

an agreement, instrument or other document to which it is a party
includes any agreement, instrument or other document issued in the
relevant person's favour or of which it otherwise has the benefit (in
whole or in part).



1.3

1.4

2.1

(4

(e)

(0

(g)

Ark —English Security Deed
Hxecution Version

Any covenant of a Chargor under this Deed (other than a payment obligation
which has been discharged) remains i force during the Security Period.

The terms of the other Finance Documents and of any other agreement or
mstrument between any Parties in relation to any Finance Document are
incorporated mn this Deed to the extent required to ensure that any purported
disposition, or any agreement for the disposition, of any frechold or leasehold
property contained in this Deed 1s a valid disposition in accordance with section
2(1) of the Law of Property (Miscellaneous Provisions) Act 1989

If the Security Agent considers that an amount paid to a Secured Party under a
Fmance Document 1s capable of being avoided or otherwise set aside on the
hiquidation or administration of the paver or otherwise, then that amount shall
not be considered to have been irrevocably paid for the purposes of this Deed.

Unless the context otherwise requires, a reference to a Security Asset includes
the proceeds of any disposal of that Security Asset.

Third party rights

(2)

)

()

Unless expressly provided to the contrary in a Finance Document, a person who
1s not a Party has no right under the Third Parties Act {o enforce or to enjoy the
benefit of any term of this Deed.

Notwithstanding any term of any Finance Document, the consent of any person
who 1s not a Party is not required to rescind or vary this Deed at any time.

Any Secured Party that is not a Party may enforce and enjoy the benefit of any
Clause which expressly confers rights on it, subject to paragraph (b} above and
the provisions of the Third Parties Act.

FEifectiveness

Each provision of this Deed other than this Clause 1 (Definitions and Interpretation)
and Clause 24 (Governing Law) will take effect on and from the date of this Deed.

CREATION OF SECURITY

General

(a)

(b)

Each Chargor must pay or discharge the Secured Liabilities in the manner
provided for in the Finance Documents.

All the security created under this Deed:
(i) is created in favour of the Security Agent;
(i1} is created over present and future assets of each Chargor,

(ii1)  is security for the payment, discharge and performance of all the Secured
Liabilities; and
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(iv)y  is made with full title guarantee in accordance with the Law of Property
{(Miscellaneous Provisions) Act 1994,

() If the nights of a Chargor under a document cannot be secured without the
consent of a party to that document:

(1) the Security Group Agent must notify the Security Agent promptly,

(11} this Security will secure all amounts which that Chargor may receive, or
has received, under that document but exclude the document itself)

(111)  unless the Security Agent otherwise requires, that Chargor must use all
reasonable endeavours to obtain the consent of the relevant party to that
document being secured under this Deed as soon as practicable; and

(iv)  the Chargor must promptly supply to the Security Agent a copy of the
consent obtained by it.

(d) The Security Agent holds the benefit of this Deed on trust for the Secured
Parties.

(e} The fact that no or incomplete details of any Security Asset are inserted in this
Diced or in the schedule fo any Security Accession Deed (if anv) by which any
Chargor became party to this Deed does not affect the validity or enforceability
of this Security.

Land

(a} Each Chargor charges:

(1) by way of a first legal mortgage all estates or interests in any freehold
or leasehold property owned by it; this includes the real property (if any}
specified in Schedule 4 (Real Property), and

{11} (to the extent that they are not the subject of a mortgage under paragraph
(i) above) by way of a first fixed charge all estates or intercsts in any
freehold or leaschold property owned by it.

() A reference inthis Clause 2 to a mortgage or charge of any frechold or leasehold
property mncludes:

(1) all buildings, fixtures, fittings and fixed plant and machinery on that
property; and

{11} the benefit of any covenants for title given or entered into by any
predecessor in title of each Chargor in respect of that property or any
moneys paid or payvable in respect of those covenants.

Securities

Each Chargor charges by way of a first fixed charge its mterest in all shares, stocks,
debentures, bonds or other securities or investments owned by it or held by any
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nominee, trustee, custodian or clearance system on its behalf, excluding any shares,
stocks, debentures, bonds or other securities or mvestments in, or issued by, Crown
Hosting Data Centres Limited and Ark Utilities Limited.

Plant and machinery

Each Chargor charges by way of a first fixed charge all plant and machinery owned by
it and 1ts interest in any plant or machinery in its possession.

Credit balances

Each Chargor charges by way of a first fixed charge all of its rights in respect of any
amount standing to the credit of any Account it has with any person, any amount
standing to the credit of that Account and the debt represented by that Account.

Subordinated Debt

Each Chargor assigns absolutely, subject to a proviso for re-assignment on redemption,
all of its nghts:

{(a) in respect of the Subordinated Debt; and

(b) under each document evidencing Subordinated Debt.
Book debts ete.

Each Chargor charges by way of a first fixed charge:

(a) all of 1ts book and other debis;

(b) all other moneys due and owing to it; and

(¢} the benefit of all rights, securities or guarantees of any nature enjoved or held
by it in relation to any ttem under paragraph {(a) or (b} above.

Insurances

Each Chargor charges by way of a first fixed charge all of its rights in respect of the
Insurances, any contract or policy of insurance taken out by 1t or on its behalf or in
which 1t has an interest (excluding insurance policies in respect of public hiability or
third party hiability insurance).

Hedging

Each Chargor assigns absolutely, subject to a proviso for re-assignment on redemption,
all of its rights under any Hedging Agreements.

(ither contracts

(a) Each Chargor charges by way of a first fixed charge all of iis rights under any
Relevant Contract.
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Each Chargor assigns absolutely, subject to a proviso for re-assignment on
redemption, all of its rights:

(1) in respect of all rental income;

(11} under any guarantee of rental mncome contained m or relating to any
Chlient Agreement;

(111}  under any letter of credit 1ssued in its favour (if any};

(1v)  under any bill of exchange or other negotiable instrument held by that
Chargor (if any); and

(v) under any other agreement, instrument or other document to which it is
a party except to the extent (1) that it is subject to any fixed secunty
created under any other term of this Clause or (1) assignment 1s not
permitted under that agreement, instrument or other document.

Intellectual property

Each Chargor charges by way of a first fixed charge, all of its rights i respect of’

(2)

(b)
(c)

any know-how. patent, trade mark, service mark, design, business name,
topographical or similar right, this includes the patents and trademarks (if any)
spectfied in Schedule 3 (/ntellectual Property Rightsy under its name under the
heading 'Specific Intellectual Property Rights';

any copyright or other intellectual property monopoly right; or

any mterest (including by way of licence) mn any of the above,

in each case, whether registered or not and including all applications for the same.

Miscellaneous

Each Chargor charges by way of a first fixed charge:

(2)
(b)
(c)

(d

(e)

ey
(g)

any beneficial interest, claim or entitlement it has i any pension fund,
its goodwill;

the benefit of any Authorisation (statutory or otherwise) held in connection with
its use of any Security Asset;

the right to recover and receive compensation which mayv be payable to it in
respect of any Authorisation referred to in paragraph (¢} above;

any rights under any contract which is not effectively assigned under the other
provisions of this Clause;

its uncalled capital; and

the benefit of all rights in relation to any item in paragraphs (a) to (g).
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Floating charge

(2)

(b)

()

(@)

(e)

Each Chargor charges by way of a first floating charge all of its assets not
otherwise effectively mortgaged, charged or assigned by way of fixed mortgage,
charge or assignment under this Clause 2.

Except as provided below, the Security Agent mayv by notice to a Chargor
convert the floating charge created by that Chargor under this Clause 2.13 into
a fixed charge as regards any of that Chargor's assets specified in that notice, if:

(i) an Event of Default iz continuing;,

(it} the Security Agent reasonably considers those assets to be in danger of
bemng seized or sold under any form of distress, attachment, execution
or other legal process or to be otherwise in jeopardy; or

(iii)y  that Chargor fails to comply, or takes or threatens to take any action
which, in the reasonabie opinion of the Sccurity Agent, 1s likely to result
in it failing to comply with its obligations under Clause 4 (Restrictions
on dealing).

The floating charge created by this Clause 2.13 may not be converted into a
fixed charge solely by reason of:

(1) the obtaining of a moratorium; or

(i1} anything done with a view to obtaining a moratorium, under section 1A
of the Insolvency Act 1986.

The floating charge created by this Clause 2.13 shall (in addition to the
circumstances when this may occur under the general law) automatically
convert into a fixed charge over all of a Chargor's assets if an administrator is
appointed, or the Security Agent receives notice of an mtention to appoint an
administrator, in respect of that Chargor.

The floating charge created by this Clause 1s a qualifying floating charge for
the purpose of paragraph 14 of Schedule B1 to the Insolvency Act 1986.

REPRESENTATIONS - GENERAL

Nature of security

Each Chargor represents and warrants to each Finance Party that this Deed creates those
Security it purports to create and is not liable to be avoided or otherwise set aside on
the hiquidation or administration of cach Chargor or otherwise.

Times for making representations

(a)

(b)

The representations and warranties in this Deed (including m this Clause 3) are
made by each Chargor on the date of this Deed.

Each representation and warranty under this Deed is deemed to be repeated by:
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(i) each Chargor which becomes party to this Deed by a Security Accession
Deed, on the date on which that Chargor becomes a Chargor; and

(i1} each Chargor, on each date, during the Security Period.

(c) When a representation or warranty s repeated, 1t 15 applied to the facts and
circumstances existing at the time of repetition.

RESTRICTIONS ON DEALINGS
Security

Except as expressly allowed in the Facility Agreement, cach Chargor must not create
or permit to subsist any Security on any Security Asset (except for this Security).

Disposals

Except as expressly allowed in the Facility Agreement, no Chargor shall enter into a
single or a series of transactions (whether related or not and whether voluntary or
mvoluntary) to sell, transfer, licence, lease or otherwise dispose of any Security Asset.

LAND
General

In this Clause:

"Mortgaged Property” means all frechold or leasechold property mncluded in the
definttion of Security Asset and, where the context so requires, includes any buildings
on that property.

"Property Report" means, in respect of any Mortgaged Property, any certificate of or
report on title on that Mortgaged Property addressed to the Finance Parties and provided
at the request of the Agent before the date of this Deed or, in the case of any Mortgaged
Property acquired after the date of this Deed, its date of acquisition.

MNotices to Client
Each Chargor must:

(a) promptly upon the occurrence of an Event of Default which 1s continuing and
at the request of the Security Agent, serve a notice of assignment, substantially
in the form of Part 1 of Schedule 5 (Forms of Leiter for Clients), on each Client;
and

(b} use reasonable endeavours to ensure that each such Client acknowledges that
notice, substantially in the form of Part 2 of Schedule 5 (Forms of Letter for
Clients).
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Acquisitions

(a) If a Chargor acquires any freehold or leasehold property after the date of this
Deed it must:

(1) notify the Security Agent immediately;

(i1} mmmediately on demand and at the reasonable cost of the relevant
Chargor, execute and deliver to the Security Agent a legal mortgage over
that property in favour of the Security Agent substantially in the form of
this Deed;

(1)  if the title to that freehold or leasehold property is registered at H.M.
Land Registry or required to be so registered, give H.M. Land Registry
written notice of this Security; and

(b) if applicable, ensure that this Security is correctly noted i the Register of Title
against that title at H.M. Land Registry.

Compliance with applicable laws and regulations

Each Chargor shall comply in all respects with all laws and regulations to which the
Mortgaged Property may be subject, if failure so to comply has or is reasonably likely
to have a Material Adverse Effect.

H.M. Land Registry

Each Chargor consents to a restriction i the following terms being entered into on the
Register of Title relating to any Mortgaged Property registered at H M. Land Registry:

"No disposition of the registered estate by the propnietor of the registered estate s to be
registered without a written consent signed by the proprietor for the time beng of the
charge dated [=] in favour of |+] referred to in the charges register or their conveyancer.
{(Standard Form P)".

Dieposit of title deeds

Each Chargor must deposit with the Security Agent all deeds and documents of title
relating to its Mortgaged Property and all local land charges, land charges and HM Land
Registry search certificates and similar documents received by it or on its behalf or
provide a solicitors undertaking in favour of the Security Agent to hold all such deeds
and documents to the order of the Security Agent.

SECURITIES
General

In this Clause, "Investments" means all shares, stocks, debentures, bonds or other
securities or nvestments which are Security Assets.

=10 -
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Investiments
Each Chargor represents and warrants to each Finance Party that:

(a) all shares mcluded mn the definition of Security Asset and, to the extent
applicable, its other Investments, are fully paid;

(b) it (or a nominee, trustee, custodian or clearance system on its behalf) is the sole
legal, and it 15 the sole beneficial, owner of the Investments; and

(¢} its Investments are free of any Security (except for any Security created by or
pursuant to the Security Documents) and any other rights or interests in favour
of third parties.

Deposit

Each Chargor must:

(a) immediately deposit with the Security Agent, or ag the Security Agent may
direct, all certificates and other documents of title or evidence of ownership in
relation to any of its Investments; and

(b) promptly execute and deliver {o the Security Agent all share transfers and other
documents which may be requested by the Security Agent in order to enable the
Security Agent or its nominees to be registered as the owner of, or otherwise
obtain a legal title to, any of its Investment.

Changes to rights

No Chargor must take any action 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
Investments being issued.

Calls

(a) Each Chargor must pay all calls or other payments due and payable in respect
of any of its Investments.

(b) If any Chargor fails to do so, the Security Agent may pay the calls or other
payments mn respect of any of its Investments on behalf of that Chargor. That
Chargor must, immediatelv on request, reimburse the Security Agent for any
payment made by the Security Agent under this Clause 6.5.

Other obligations in respect of Investments

(a) Each Chargor shall promptly send to the Security Agent a copy of, and comply
with, all requests for information which are within its knowledge and which are
made under any law or regulation or by any listing or other authority or any
similar provision contained in any articles of association or other constitutional
document relating to its Investments. If it fails to do so, the Security Agent may
elect to provide such information as it may have on behalf of that Chargor.

-11-
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Each Chargor must comply with all other conditions and obligations assumed
by it in respect of any Investment.

The Security Agent is not obliged to:

(1)
(i)
(iii)

(iv)

perform any obligation of a Chargor;
make any payment;

make any enquiry as to the nature or sufficiency of any payment
recetved 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 to which it may be entitled under this Deed,

in respect of any Investment.

Voting rights and dividends

(a)

)

Before this Security becomes enforceable:

(1)

(i1)

(iii)

each Chargor may continue to exercise (or refrain from exercising) the
voting rights and any other rights or powers i respect of its Investments;

if the voting rights or other rights or powers are exercisable by the
Security Agent, the Security Agent must exercise (or refram from
exercising) them in any manner which that Chargor may direct in
writing; and

all dividends, distributions or other income paid or payable in relation
to the any of its Investments must be paid o an Account of the relevant
Chargor.

Each Chargor must indemnify the Security Agent against any cost, loss or
Liability incurred by the Security Agent as a consequence of the Security Agent
acting (or refraining from acting) in respect of any Investments as permitted by
this Deed on the direction of the relevant Chargor.

Afier this Security has become enforceable:

(i)

(i)

the Security Agent may exercise {(or refrain from exerciging), in the
name of the relevant Chargor and without any further consent or
authority on the part of the relevant Chargor, any voting rights and any
other rights or powers which may be exercised by the legal or beneficial
owner of any Investment, any person who is the holder of any
Investment or otherwise; and

it any Investments remain registered in the name of a Chargor, that
Chargor irrevocably appoints the Security Agent as its proxy to exercise
the voting rights and other rights or powers in respect of any of is
Investments.
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Clearance systems

Each Chargor shall, if requested by the Security Agent, instruct any clearance system
to transfer any Investment held by it for that Chargor or its nominee to an account of
the Security Agent or its nominee with that clearance system.

Custodian arrangements

Each Chargor shall:

(a) promptly give notice of this Security to any custodian or other entity in respect
of any Investment held for 1t by that custodian or other entity i a form the
Security Agent may require; and

(b) use 1is reasonable endeavours to ensure that the custodian or other enfity
acknowledges that notice m a form the Secunity Agent may require.

ACCOUNTS
General

In this Clause 7, "Account Bank" means a person with whom an Account 1s maintained
under the Facility Agreement.

Book debts and receipts

(a) Each Chargor must get in and realise its:
(1) rent and other amounts due from tenants of the Mortgaged Property; and
(11} book and other debts and other moneys due and owmg to 1t,

in the ordinary course of its business and hold the proceeds of the getting in and
realisation (until payment into an Account if required m accordance with
paragraph (b) below} on trust for the Security Agent.

(b) Each Chargor must, except to the extent that the Security Agent otherwise
agrees, pay all the proceeds of the getling m and realisation into an Account in
accordance with the Facility Agreement.

Notices of charge
Each Chargor must:

(a} on the date of this Deed or, if the Account is opened after the date of this Deed,
tmmediately serve a notice of charge, substantially in the form of Part 1 of
Schedule 6 (Forms of Letter for Account Bank), on each Account Bank; and

(b) use its reasonable endeavours to ensure that ecach Account Bank acknowledges

the notice, substantially in the form of Part 2 of Schedule 6 (Forms of Letter for
Account Bank).

- 13-
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Change of Account Banks

(a)

(b)

The Account Bank in respect of an Account which 1s subject of Security under
this Deed may be changed to another bank or financial institution in accordance
with clause 18.2 (Account Bank) of the Facility Agreement.

A change of Account Bank will only be effective when the relevant Chargor
and the new Account Bank have delivered a notice and acknowledgement
substantiallv in the form set out in Part 1 of Schedule 6 (Forms of letter for
Account Bank).

SUBORDINATED DEBT

(a)

(b)

Each Chargor must:

(1) subject to the terms of the Subordination Agreement, duly and promptly
perform its obligations under each document evidencing Subordinated
Diebt; and

(i1} supply the Security Agent and any Receiver with copies of each
document evidencing Subordinated Debt and anv nformation and
documentation relating to any Subordinated Debt in cach case
reasonably requested by the Security Agent or any Receiver.

After this Security has become enforceable, the Security Agent may exercise,
without any further consent or authority on the part of a Chargor and wrespective
of any direction given by a Chargor, any Chargor's rights in respect of the
Subordinated Debt and under any document evidencing Subordinated Debt.

INTELLECTUAL PROPERTY

General

In this Clause 9 "Intellectual Property Rights" means:

(2)

(b
(c)
(d)

any know-how, patent, trade mark, service mark, design, business name,
topographical or similar right;

any copyright or other intellectual property monopoly right;
any mterest (including by way of licence) m any of the above; or

any application for any of the above,

in each case, whether registered or not, and which are Security Assets.

Representations

Each Chargor represents and warrants to each Finance Party that:
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the Intellectual Property Rights owned by it or licensed to it are all of the
Inteliectual Property Rights required by it in order for it to carry on its business
as 1t is now being conducted,

it is the sole legal and beneficial owner of those Intellectual Property Rights or
has license to such Intellectual Property Rights on normal commercial terms;

those Intellectual Property Rights are free of any Security (except for those
created by or pursuant to the Security Documents or which are Permitied
Security);

it does not, in carrying on its business, infringe anv Intellectual Property Rights
of any third party in any respect which has or is reasonably likely to have a
Material Adverse Effect; and

to its knowledge, no Intellectual Property Right owned by it 1s being infringed,
nor 1s there any threatened mfringement of any such Intellectual Property Right
i any respect which has or is reasonably hikely to have a Material Adverse
Effect.

Preservation

(2)

)

Each Chargor (1o the extent it owns or 1s a licensee of any Intellectual Property
Rights) must:

(1) if requested fo do so by the Security Agent (acting reasonably), make
entries in any public register of its Intellectual Property Rights which
etther record the existence of this Deed or the restrictions on disposal
mmposed by this Deed;

(11} make such registrations and pay such fees, registration taxes and sumilar
amounts as are necessary to keep its Intellectual Property Rights n
force;

(i)  take all other steps which are reasonably practicable to maintain and
preserve its mnferests n its Infellectual Property Rights; and

(iv}  take such steps as are necessary (including the institution of legal
proceedings) to prevent third parties infringing those Intellectual
Property Rights. in each case were the failure to do so has or is
reasonably likely to have a Material Adverse Effect

Each Chargor must ensure that, except with the prior consent of the Security
Agent, none of its Intellectual Property Rights which are registered are
abandoned or cancelled, lapse or are liable to any claim of abandonment for
non-use or otherwise.

HEDGING

Each Chargor must:
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immediately serve a notice of assignment, substantially in the form of Part 1 of
Schedule 7 (Forms of Letter for Hedge Counterparty), on cach counterparty to
a Hedging Agreement; and

use reasonable endeavours to ensure that such counterparty acknowledges that
notice, substantially in the form of Part 2 of Schedule 7 (Forms of Letier for
Hedge Counterpariy).

RELEVANT CONTRACTS

Notices of assignment/charge

(2)

(b)

Subject to paragraph (b) each Chargor must:

(1) on the date of this Deed or, if' a Relevant Contract (other than the Client
Agreements) is entered into after the date of this Deed, immediately
serve a notice of charge or assignment {as applicable), substantially in
the form of Part 1 of Schedule 8 (Forms of Letier for Relevant Contracts)
or Part 1 of Schedule 9 (Forms of Letter for Insurer) (as applicable), on
each counterparty to a Relevant Contract (other than the Client
Agreements) or insurer (as applicable); and

(11} use reasonable endeavours to procure that the counterparty
acknowledges that notice, substantially i the form of Part 2 of Schedule
8 (Forms of Letter for Relevant Contracts)y or Part 2 of Schedule 9
(Forms of Letter for Insurer) (as applicable).

The undertaking of each Chargor in paragraph (a) above, in respect of providing
notice of charge on, and acknowledgement of the same from, each counterparty
to:

(1} the Bidvest Services Agreement; and
(11}  the CBRE Services Agreement,

i each case, will be discharged by the Agent's receipt of an executed copy of
the Bidvest Direct Agreement and the CBRE Direct Agreement (as applicable)
i accordance with paragraph 10(d} (Other documents and evidence) of
schedule 2 (Conditions precedent) of the Facility Agreement.

Each Chargor must, at the request of the Security Agent, promptly upon the
occurrence of an Event of Default which 18 continuing;

(1) immediately serve a notice of charge or assignment (as applicable),
substantially in the form of Part 1 of Schedule 8 (Forms of Letter for
Relevant Contracts), on each counterparty to:

(A)  aClient Agreement;
(B)  a Building Contract; and

(C)  any other agreement referred to in Clause 2.10 (Other contracts),
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in each case, to the extent that no notice was sent to such counterparty
pursuant to paragraph {a); and

(i1) use reasonable endeavours to ensure that each such counterparty
acknowledges that notice, substantially i the form of Part 2 of Schedule
8 (Forms of Letter for Relevant Contracts).

WHEN SECURITY BECOMES ENFORCEABLE
Event of Defauld

This Security will become immediately enforceable if an Event of Default occurs which
1s contimuing,

Discretion

After this Security has become enforceable, the Security Agent may in its absolute
discretion enforce all or any part of this Security in any manner it sees fit or as the
Majority Lenders direct.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act, as amended
by this Deed, will be immediately exercisable at any time after this Security has become
enforceable.

ENFORCEMENT OF SECURITY
General

(a) For the purposes of all powers implied by statute, the Secured Liabilities are
deemed to have become due and pavable on the date of this Deed.

(b) Section 103 of the Act (restricting the power of sale) and section 93 of the Act
(restricting the right of consolidation) do not apply to this Security.

(¢} The statutory powers of leasing conferred on the Security Agent are extended
s ag to authorise the Security Agent to lease, make agreements for leases,
accept swrrenders of leases and grant options as the Secunity Agent may think
it and without the need to comply with any provision of section 99 or section
100 of the Act.

No liability as mortgagee in possession

Netther the Security Agent nor any Receiver will be liable, by reason of entering into
possession of a Security Asset, to account as morigagee in possession or for any loss
on realisation or for anv default or omission for which a mortgagee in possession might
be liable.
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Privileges

Each Recetver and the Security Agent 1s entitled to all the rights, powers, privileges
and immunities conferred by the Act on mortgagees and receivers duly appointed under
the Act, except that section 103 of the Act does not apply.

Protection of third parties

No person (including a purchaser) dealing with the Security Agent or a Receiver or iis
or his agents will be concerned to enquire:

(a) whether the Secured Liabilities have become payable;

(b) whether anv power which the Secunity Agent or a Receiver 1s purporting to
exercise has become exercisable or 1s being properly exercised,

(c) whether any money remains due under the Finance Documents; or
() how any money paid to the Security Agent or to that Receiver is to be applied.
Redemption of prior mortgages
(a} At any time after this Security has become enforceable, the Security Agent may:
(1} redeem any prior Security against any Security Asset;
(11} procure the transfer of that Security to iself] and/or

(i1  settle and pass the accounts of the prior mortgagee, chargee or
encumbrancer (and any accounts so settled and passed will be, in the
absence of manifest error, conclusive and binding on each Chargor).

(b) Each Chargor must pay to the Security Agent, immediately on demand, the costs
and expenses incurred by the Secunity Agent in connection with any such
redemption and/or transfer, including the payment of any principal or mterest.

Contingencies

If this Security 1s enforced at a time when no amount 1s due under the Finance
Documents but at a time when amounts may or will become due, the Securnity Agent
(or a Receiver) may pay the proceeds of any recovenies effected by 1t into a suspense
account or other account selected by 1t

Financial collateral

(a) To the extent that the Security Assets constitute "financial collateral” and this
Deed and the obligations of each Chargor under this Deed constitute a "security
financial collateral arrangement” (in each case, for the purpose of and as defined
m the Financial Collateral Arrangements {(No. 2) Regulations 2003), the
Security Agent may after this Security has become enforceable appropriate all
or any part of that financial collateral in or towards the satisfaction of the
Secured Liabilities.

- 18-



13.8

i4.

14.1

(b

Ark —English Security Deed
Hxecution Version

Where any financial collateral is appropriated:

(1) if it 18 cash, its value will be the amount standing to the credit of the
relevant account on the date of appropriation plus any accrued but
uncredited interest;

(i1} if it 1s listed or traded on a recognised exchange, its value will be taken
as being the value at which it could have been sold on the exchange on
the date of appropriation; or

(i11y  in any other cage, its value will be such amount as the Security Agent
reasonably determines having taken into account advice obtained by it
from an independent adviser, investment bank or accountancy firm of
national standing selected by it,

and ¢ach Finance Party shall give credit for the proportion of the value of the
financial collateral appropriated to 1ts use.

Applyving credit balances

The Security Agent may at any time after this Security has become enforceable require
the Account Bank in respect of any Account which is subject of Security under this
Deed to pay anv monies (including interest) standing to the credit of that Account to
the Security Agent or as the Security Agent may direct and the Security Agent may
apply all or any part of those moneys against all or any part of the Secured Liabilities.

RECEIVER
Appointiment of Receiver
(a) Except ag provided below, the Security Agent may from time to tume appoint

(b)

(c)

(D

any one or more persons to be a Recetver of all or any part of the Security Assets
if:

(i) thig Security has become enforceable; or
(i1} a Chargor so requests the Security Agent in writing at any time.

Any appointment under paragraph (a) above shall be by deed, under seal or in
writing under its hand.

Except as provided below, any restriction imposed by law on the right of a
mortgagee to appoint a Receiver (including under section 109(1) of the Act)
does not apply to this Deed.

The Security Agent is not entitled to appoint a Receiver solely as a result of the
obtaining of a moratorium (or anvthing done with a view fo obtaining a
moratorium ) under section 1A of the Insolvency Act 1986.

The Secunity Agent shall not appoint an administrative receiver (as defined n
section 29(2) of the Insolvency Act 1986) over the Securnity Assets if the
Security Agent is prohibited from so doing by section 72A of the Insolvency
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Act 1986 and no exception to the prohibition on appointing an administrative
recetver applies.

Removal

The Security Agent may by writing under its hand (subject to any requirement for an
order of the court in the case of an administrative receiver) remove any Receiver
appointed by it and may, whenever it thinks fit, appoint a new Receiver in the place of
any Receiver whose appointment may for any reason have terminated.

Remuneration

The Security Agent may ix the remuneration of any Receiver appointed by it and the
maximum rate specitied in section 109(6) of the Act shall not apply.

Agent of each Chargor

(a) A Recetver will be deemed to be the agent of each Chargor for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly
appointed by a mortgagee under the Act. Each Chargor shall be responsible for
any contracts, engagements, acts, omissions, defaults and losses of a Receiver
and for any liabilities incurred by a Receiver.

(b No Secured Party shall incur any liability (either to a Chargor or to anv other
person) by reason of the appointment of a Receiver or for any other reason.

Relationship with Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this
Dieed {either expressly or impliedly) or by law on a Receiver may after this Security
becomes enforceable be exercised by the Security Agent in relation fo any Security
Asset without first appointing a Receiver and notwithstanding the appointment of a
Receiver.

POWERS OF RECEIVER
General

{(a} A Recetver has all of the rights, powers and discretions set out below in this
Clause 15 in addition to those conferred on it by any law. This mcludes:

(1) in the case of an administrative receiver, all the rights, powers and
discretions conferred on an administrative receiver under the Insolvency
Act 1986; and

(i) otherwise, all the rights, powers and discretions conferred on a receiver
(or a receiver and manager) under the Act and the Insolvency Act 1986.

(b) If'there 1s more than one Receiver holding office at the same time, each Receiver
may (unless the document appointing it states otherwise) exercise all of the
powers conferred on a Receiver under this Deed mndividually and to the
exclusion of any other Receiver.
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Possession

A Receiver may take immediate possession of, get in and realise any Security Asset.
Carry on business

A Receiver may carry on any business of any Chargor in any manner it thinks fit.
Emplovees

(a} A Receiver may appoint and discharge managers, officers, agents, accountants,
servants, workmen and others for the purposes of this Deed upon such terms as
to remuneration or otherwise as it thinks fit.

(b) A Receiver may discharge any person appomnted by any Chargor.
Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any
Security Asset either in priority to this Security or otherwise and generally on any terms
and for whatever purpose which 1t thinks fit.

Sale of assets

(a} A Receiver may sell, exchange, convert into money and realise any Security
Asset by public auction or private contract and generally in any manner and on
any terms which it thinks fit.

(b) The consideration for any such transaction may consist of cash or non-cash
consideration and any such consideration may be payable m a lump sum or by
mstalments spread over any period which it thinks fit.

(¢} Fixtures, other than landlord's fixtures, may be severed and sold separately from
the property containing them without the consent of the relevant Chargor.

I.eases

A Recewver may let any Security Asset for any term and at any rent (with or without a
premiuim) which it thinks fit and may accept a swrrender of anv lease or tenancy of any
Security Asset on any terms which 1t thinks fit (including the payment of money to a
lessee or tenant on a surrender).

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who is or claims to be a
creditor of any Chargor or relating in any way to any Security Asset.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedings n relation to any Security Asset which it thinks fit.
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Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Security Asset.

Subsidiaries

A Receiver may form a Subsidiary of any Chargor and transfer to that Subsidiary any
Security Asset.

Delegation

A Receiver may delegate its powers in accordance with this Deed.

Lending

A Receiver may lend money or advance credit to any person.

Protection of assets

A Receiver may:

(2)

(b)
(c)

effect any repair or insurance and do any other act which any Chargor might do
in the ordinary conduct of 1ts business to protect or improve any Secunity Asset;

commence and/or complete any building operations or other works; and

apply for and maintain any planning permission, building regulation approval
or any other Authorisation,

in each case as it thinks fit.

Other powers

A Receiver may:

(2)

(&)

(c)

do all other acts and things which 1t may consider desirable or necessary for
realising any Security Asset or incidental or conducive to anv of the rights,
powers or discretions conferred on a Receiver under or by virtue of this Deed
or law;

exercise in relation to any Security Asset all the powers, authorities and things
which it would be capable of exercising if it were the absolute beneficial owner
of that Security Asset; and

use the name of any Chargor for any of the above purposes.

APPLICATION OF PROCEEDS

All amounts from time to time received or recovered by the Security Agent or any
Receiver pursuant to the terms of this Deed or in connection with the realisation or
enforcement of all or any part of this Secunty shall be held by the Security Agent and
applied i the following order of priority:
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(a) in or towards payment of or provision for the Secured Liabilities in accordance
with the terms of the Facility Agreement; and

(b) in payment of the surplus (if any) to anv Chargor or other person entitled to it.

This Clause 16 is subject to the payment of any claims having priority over this
Security. This Clause 16 does not prejudice the right of any Secured Party to recover
any shortfall from any Chargor.

DELEGATION
Power of Attorney

The Security Agent or any Receiver may, at any time, delegate by power of attorney or
otherwise to any person for any period, all or any right, power, authority or discretion
exercisable by it under this Deed.

Terms

Any such delegation may be made upon any terms and conditions (including the power
to sub- delegate) and subject to any restrictions that the Security Agent or that Receiver
(as the case may be) may think fit.

Liability

Netther the Security Agent nor any Receiver shall be bound to supervise, or will be in
any way responsible for any damages, costs or losses incurred by reason of any default,
omission or misconduct on the part of any delegate or sub-delegate.

FURTHER ASSURANCE

(a} Each Chargor shall {(and the Parent shall procure that cach Chargor will)
promptly do all such acts or execute all such documents (including assignments,
transfers, mortgages, charges, notices and mstructions) as the Security Agent
may reasonably spectfy {and in such form as the Security Agent may reasonably
require in favour of the Security Agent or its nominee(s}):

(1) to perfect the Security created or mtended to be created under or
evidenced by this Deed (which may include the execution of amortgage,
charge, assignment or other Security over all or any of the assets which
are, or are intended to be, the subject of the Security under this Deed) or
for the exercise of any rights, powers and remedies of the Security Agent
or the Finance Parties provided by or pursuant to this Deed or by law;

(i1}  to confer on the Security Agent or confer on the Finance Parties,
Security over any property and assets of that Chargor located in any
jurisdiction equivalent or stmilar to the Scecurity intended to be conferred
by or pursuant to this Deed; and/ or

(ii1)  to facilitate the realisation of the assets which are, or are intended to be,
the subject of the Security under this Deed.
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(b Each Chargor shall {(and the Parent shall procure that each Chargor will) take
all such action as is available to it (including making all filings and registrations)
as mayv be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or mntended to be conferred on the
Security Agent or the Finance Parties by or pursuant to this Deed.

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appomts the Security
Agent, each Receiver and any of their respective delegates or sub-delegates to be its
attorney with the full power and authority of that Chargor to, upon occurrence of an
Event of Default which 1s continuing, execute, deliver and perfect all deeds, instruments
and other documents in its name and otherwise on 1ts behalf and to do or cause to be
done all acts and things, in cach case, which may be required or which any attorney
may, in its absolute discretion, deem necessary for carrying out any obligation of that
Chargor under or pursuant to this Deed or gencrally for enabling the Security Agent or
any Recetver to exercise the respective powers conferred on them under this Deed or
by law. Each Chargor ratifies and confirms whatever any attorney does or purports {o
do under its appomtment under this Clause 19.

PRESERVATION OF SECURITY
Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any
Obligor or any security for those obligations or otherwise) 1s made by a Secured Party
in whole or in part on the basis of any payment, security or other disposition which 1s
avoided or must be restored in msolvency, hquidation, administration or otherwise,
without limitation, the liability of each Chargor under this Deed will continue or be
reinstated as if the discharge, release or arrangement had not occurred.

Waiver of defences

The obligations of each Chargor under this Deed will not be affected by any act,
omission, matter or thing which, but for this Clause 20, would reduce, release or
prejudice any of its obligations under this Deed including {without limitation and
whether or not known to it or any Secured Party):

(a) any time, waiver or consent granted to, or composition with, any Obligor or
other person;

(b) the release of any Obligor or any other person under the terms of any
composition or arrangement with any creditor;

(c) the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets
of, any Obligor or any other person or any non-presentation or non-observance
of any formality or other requirement in respect of any instrument or any failure
to realise the full value of any security;

(d) any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of an Obligor or any other person;
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any amendment of anv Finance Document or any other document or security
mcluding without limitation anv change in the purpose of, any extension of or
any increase in any facility or the addition of any new facility under any Finance
Diocument or other document or security;

any unenforceability, illegality, invalidity or non-provability of anv obligation
of any person under any Finance Document or any other document or security;

or

any msolvency, resolution or similar proceedings.

Chargor intent

(a)

()

(c)

Without imiting Clause 20.2 (Waiver of defences), each Chargor acknowledges
that the Finance Documents may from time to time be amended.

Each Chargor confirms its intention that:

(1) any amendment to a Finance Document 1s within the scope of the
Secured Liabilities and this Security; and

(i1)  the Secured Liabilities and this Security extend to any amount payable
by the Chargor under or in connection with a Finance Document as
amended.

Each Chargor agrees that the confirmations in paragraph (b} above apply
regardless of:

(1) why or how a Finance Document is amended (including the extent of
the amendment and any change in or addition to the parties);

(11} whether any amount payable by an Obligor under or in connection with
the amended Finance Document in any way relates to any amount that
would or may have been payable had the amendment not taken place;

(iit)  the extent to which the Chargor's liability under this Deed (whether
present or future, actual or contingent), or anv right it may have as a
result of entering into or performing its obligations under this Deed,
changes or may change as a result of the amendment; and

(iv)  whether the Chargor was aware of or consented to the amendment.

Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or any
trustee or agent on its behalf) to proceed against or enforce any other rights or security
or clatm payment from any person before claiming from that Chargor under this Deed.
This watver applies wrespective of any law or provision of a Finance Document to the
contrary.
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Appropriations

Each Secured Party (or any trustee or agent on its behalf) may at any time during the

Security Period:

(a) refrain from applying or enforcing any other moneys, security or rights held or
received by that Secured Party {or any trustec or agent on its behalf) in respect
of the Secured Liabilities or apply and enforce the same in such manner and
order as it sees fit (whether against the Secured Liabilities or otherwise) and no
Chargor will be entitled to the benefit of such moneys, security or rights; and

(b) hold in an interest bearing suspense account any moneys received from any
Chargor or on account of any Chargor's liability under this Deed.

Deferral of Chargors’ rights

(a)

(b)

Unless the Security Period has expired or the Security Agent otherwise directs,
no Chargor will exercise any rights which it may have by reason of performance
by 1t of its obligations under this Deed or by reason of any amount being
payable, or liability arising under this Deed:

(i) to be indemnified by an Obligor;

(i1}  to claim any confribution from any other person who has provided
security or a guarantee i respect of any Obligor's obligations under the
Finance Documents;

(i) to take the benefit (in whole or in part and whether by way of
subrogation or otherwise) of any rights of the Secured Parties under the
Finance Documents or of any other guarantee or security taken pursuant
to, or i connection with, the Fimance Documents by any Secured Party;

(1v}  to bring legal or other proceedings for an order requiring any Obligor to
make any payvment, or perform any obligation, in respect of which any
Chargor has granted security under this Deed;

(v) to exercise any right of set-off against any Obligor; and/or

(vi}  to claim or prove as a creditor of any Obligor in competition with any
Secured Party.

If a Chargor recerves any benefit, payment or distribution in relation to such
rights it must hold that benefit, pavment or distribution to the extent necessary
to enable all amounts which may be or become pavable to the Secured Parties
by the Obligors under or in connection with the Finance Documents to be repaid
in full on trust for the Secured Parties and must promptly pay or transfer the
same to the Security Agent or as the Security Agent may direct for application
in accordance with the terms of this Deed.
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Additional security

(a) This Security 1s in addition to and 1s not in any way prejudiced by any other
security or guarantee now or subsequently held by anv Secured Party.

(b) No prior security held by any Secured Party {in its capacity as such or otherwise)
over any Security Asset will merge with this Security.

CHANGES TO THE PARTIES
No assignment or transfers by Chargor

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

Additional Chargors

(a} Each party to this Deed acknowledges and agrees that a member of the Group
may become an Additional Chargor and party to this Deed by execiting and
delivering a Security Accession Deed.

() Each Chargor, other than the Borrowers, irrevocably appoints the Secunity
Group Agent as its attorney for the purpose of execuling a Security Accession
Deed on 1ts behalf.

MISCELLANEQCUS

Continuing Security

This Security 1s a continuing security and will extend to the ultimate balance of the
Secured Liabilities regardiess of any intermediate payment or discharge in whole or in
part.

Tacking

Each Lender must perform its obligations under the Facility Agreement (including any
obligation to make available further advances).

New Accounts

(a} If any subsequent charge or other interest affects any Security Asset, a Secured
Party may open a new account with each Chargor.

(b} If'that Secured Party does not open a new account, it will nevertheless be treated
as if 1t had done so at the tume when 1t received or was deemed to have received
notice of that charge or other interest.

() As from that time all payments made to that Secured Party will be credited or
be treated as having been credited to the new account and will not operate to
reduce any Secured Liability.
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22.4 Time deposits

22.5

23.

24.

Without prejudice to any night of set-off any Secured Party may have under any other
Fmance Document or otherwise, if any time deposit matures on anv account a Chargor
has with any Secured Party within the Security Period when:

{(a) this Security has become enforceable; and
(b) no Secured Liability is due and payable,

that time deposit shall avtomatically be renewed for any further maturity which that
Secured Party considers appropriate.

Notice to Chargors

This Deed constitutes notice in writing to each Chargor of any charge or agsignment by
way of security that may at any time be created or made under any Security Document
by any member of the Group in respect of any obligation or hability under any
agreement, nstrument or other document to which that member of the Group 1s a party.

RELFASE OF SECURITY

(a) At the end of the Security Period, the Security Agent must, at the request and
cost of a Chargor, take whatever action is necessary to release the Security
Assets from this Security.

(b) Upon countersignature by the Security Agent of a duly completed Deed of
Release (with such amendments as are necessary to release only the relevant
Security Asset, if the Security Asset does not comprise all of the property and
assets of such Chargor charged pursuant to this Deed) executed by the relevant
Chargor and the Security Group Agent, the relevant Security over the Security
Asset, which is the subject of a Permitted Winding Up in respect of the relevant
Chargor, shall be automatically released.

(¢) Following the execution of a Deed of Release in paragraph (b) above, the
Security Agent shall, at the request and cost of the Security Group Agent, take
whatever action as is reasonably necessary 1o release that Security Asset from
the Security created by this Deed.

(d) If the Security Agent considers that any amount paid or credited to any Secured
Party is capable of being avoided or reduced by virtue of any bankrupicy,
msolvency, liquidation or similar laws, the hiability of each Chargor under this
Dieed and the Security created by that document will continue and such amount
will not be considered to have been irrevocably paid or credited.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it
are governed by English law.
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25. ENFORCEMENT
251  Jurisdiction

(a) The courts of England have exclusive jurisdiction to settle any dispute arising
out of or in connection with this Deed (including a dispute relating {o the
existence, validity or termination of this Deed or any non-contractual obligation
arising out of or in connection with this Deed) (a "Dispute”) and the Partics
agree that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly no Party will argue to the contrary.

(b) This Clause 25.1 ig for the benefit of cach Secured Party only., As a result, no
Secured Party shall be prevented from taking proceedings relating to a Dispute
in any other courts with jurisdiction. To the extent allowed by law, the Secured
Parties may take concurrent proceedings in any number of jurisdictions.

25.2  Waiver of immunity
Each Chargor irrevocably and unconditionally:

{(a} agrees not to claim any immunity from proceedings brought by a Secured Party
against it in relation to this Deed and to ensure that no such claim is made on its
behalf’

(b consents generally to the giving of any relief or the issue of any process in
connection with those proceedings; and

(¢} waives all rights of immunity in respect of it or its assets.

THIS DEED has been executed as a deed and delivered by each Chargor on the date stated at
the beginning of thig Deed.
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Atk Group Limited Isle of Man 08443V
Ark Data Centres Partner 01 Limited Isle of Man 009999V
Ark Data Centres Partner 02 Limited Isle of Man 010000V
Ark Data Centres Partner 03 Limited Isle of Man 010001V
Ark Data Centres Partner 04 Limited Isie of Man 010002V
Ark Data Centres Partner 05 Limited Isle of Man 010003V
Ark Data Centres Partner 06 Limited Isie of Man 010004V
Ark Data Centres Partner 07 Limited Isle of Man 010005V
Ark Data Centres Partner 08 Limited Isle of Man 010006V
Ark Data Centres Partner 09 Limited Isle of Man 010007V
Ark Data Centres Partner 10 Limited Isle of Man 10008V
Ark Data Centres Partner 11 Limited Isle of Man 013840V
Ark Estates Holdings Limited England 08676791
Ark Estates Enfield Limited England 11202145
Ark Estates Spring Park Limited England 10009711
Ark Estates Cody Park Limited England (08630640
Ark A9 GP Limited England 07683878
Ark Data Centres Limited England 05656968
Ark Estates Development Limited England 10560200
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SCHEDULE 2
ACCOUNTS

Lloyds Bank plc | Ark Estates Holdings Lock-Up
Lamited Account
Lloyds Bank plc | Ark Estates Holdings -- Equity Cure
Limited Account
Lloyds Bank plc | Ark Estates Holdings -_- Mandatory
Limited Prepayment
Account
Bank of Ark Data Centres Limited -- Collection
Scotland ple Account
Bank of Ark Estates Spring Park -— Collection
Scotland ple Limited Account
Bank of Ark Estates Cody Park -- Collection
Scotland ple Limmted Account
Bank of Ark A9 GP Limited -- Collection
Scotland ple Account
Bank of Ark Estate Enfield -— Collection
Scotland ple Limited Account
Bank of Ark Estates Holdings -— Collection
Scotland ple Limaited Account
Bank of Ark Estates Development -—- Collection
Scotland ple Limited Account
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SCHEDULE 3
INTELLECTUAL PROPERTY RIGHTS

Ark Data Centres Limited

Trade mark UKO0G02645264 Trade mark: ARK
CONTINUITY

Ark Data Centres Limited

Trade mark UK0G002645263 Trade mark: ARK

Ark Data Centres Limited

Trade mark UKO00002654343 Trade mark: CODY
PARK

Ark Data Centres Limited

Trade mark UKG0002654344 Trade mark: SPRING
PARK

Ark Data Centres Limited

Trade mark: UK00918070384 Trade mark; ARK
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Ark  Estates
Limited

Spring Park

Frechold land and buildings, mines,
minerals cavities, mine access shaft and
mine awrshatt known as land at Spring
Park, Corsham, Wilishire registered
with the title number opposite

WT193166

Ark Estates Spring Park
Limited

Frechold land and buwldings, mines,
minerals cavities, mine access shaft and
mine airshaft known as land at Spring
Park, Corsham, Wilishire registered
with the title number opposite

WT272953

Ark Estates Spring Park
Limited

Former Hawthorn Works Spring Park
Corsham, Wiltshire registered with the
title number opposite

WTI187410

Ark Data Centres Limited

Leaschold land and buildings known as
Building SQ17, Spring Park, Westwells
Road, Corsham (SN13 9GB) demised
by a lease dated 14 December 2017
between (13} Ark Estates Spring Park
Limited and (2} Ark Data Centres
Limited registered with the title number
opposite

WT434361

Ark Data Centres Limited

Leasehold land and buildings known as
Building P1, Spring Park, Westwells
Road, Corsham (SN13 9GB) demised
by alease dated 22 March 2017 between
(1) Ark Estates Spring Park Limited and
(2) Ark Data Centres Limited registered
with the title number opposite

WT429111

Ark Data Centres Limited

Leaschold land and buildings known as
Building P2, Spring Park, Westwells
Road, Corsham (SN13 9GB) demised
by alease dated 22 March 2017 between
(1) Ark Estates Spring Park Limited and
(2) Ark Data Centres Limited registered
with the title number opposite

WT429112
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Ark Data Centres Limited Leaschold land and buildings P3 Spring WT450740
Park  Westwells Road  Corsham
Wiltshire demised by a lease dated 16
January 2020 between (1) Ark Estates
Spring Park Limited and (2) Ark Data
Centres Limited registered with the title
number opposite

Ark Data Centres Limited Leaschold land and buildings P4 Spring | The Lease
Park  Westwells Road  Corsham | remaing  subject
Wiltshire demised by a lease dated 28 | to an application
September 2020 between (1) Ark | for first

Estates Spring Park Limited and (2) Ark
Data Centres Limited registered with
the title number opposite

registration at the
land registry and
has been
allocated  ftitle
number
WT454294

Ark Data Centres Limited

Leaschold land and buildings SQ16
Spring Park Westwells Road Corsham
Wiltshire demised by a lease dated 27
February 2020 between (1) Ark Estates
Spring Park Timited and (2) Ark Data
Centres Limited registered with the title
number opposite

WT451915
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Cody Park, North Site

Ark  FEstates Cody Park | Freehold land and buildings known as 842

Limited land at the Miumistry of Defence
Evaluation and Research Agency Site
lyving to the North West of Ively Road,
Farnborough registered with the title

number opposite

Ark  Estates Cody Park | Freehold land known as Buildings AS0, HP852868
Limited AS7 and land at, Cody Park, Ively Road,
Farnborough registered with the title
number opposite

Ark  Estates Cody Park | Teasehold land known as Buildings HP674736
Lamited AS50 and A37, Cody Technology Park,
Ively Road, Farnborough demised by a
lease dated 17 March 2006 between (1)
QmetiQ Limited and (2) Walbrook
Trustees (Jersey) Limited and Walbrook
Properties Limited registered with the
title number opposite

Ark  Estates Cody Park | Leaschold land adjoining land known as HP&09198
Limited Building A57, Cody Technology Park,
Ively Road, Farnborough, Hampshire
demised by a lease dated 30 June 2017
between (1) QinetiQQ Limited and (2)
Ark  Estates Cody Park Limited
registered with the title number opposite

Ark Data Centres Limited Leasehold land relating to premises HP8(9208
known as Building A101, Cody Park,
Ively Road, Farnborough (GU14 OLH)
demised by a lease dated 30 June 2017
between (1) Ark Estates Cody Park
Limited and (2} Ask Data Centres
Limited registered with the title number
opposite

Ark Data Centres Limited Leaschold land relating to premises HP812463
known as Building A102, Cody Park,
Ively Road, Farnborough (GU14 OLH;
demised by a lease dated 30 June 2017
between (1) Ark Estates Codyv Park
Limited and (2) Ask Data Centres
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Limited registered with the title number
opposite

Ark Data Centres Limited

Leaschold land and buildings known as
Building A103, Cody Park, [velv Road,
Farnborough (GU14 OLH) demised bv a
lease dated 4 November 2016 between
(1) Ark Estates Cody Park Limited and
(2) Ark Data Cody Park Limited and
registered with the title number opposite

HPE00864

Ark Data Centres Limited

Leasehold land and buildings known as
Building A104, Cody Park, Ively Road,
Farnborough (GU14 OLH) demised bv a
lease dated 16 January 2020 between (1)
Ark Estates Cody Park Limited and (2)
Atk Data  Centres Limited and
registered with the title number opposite

HP843066

Ark Data Centres Limited

Leaschold land and buildings known as
Building A105, Cody Park, Ively Road,
Farnborough (GU14 OLH) demised by a
lease dated 28 September 2020 between
(1) Ark Estates Cody Park Limited and
(2) Ark Data Centres Limited and
registered with the title number opposite

HP849409

Building A9, Cody Park

k A9 GP Limited

Leaschold premises known as Building
AS, Cody Park, Ively Road,
Farnborough, Hampshire demised by a
lease dated 16 August 2011 between (1)
QmetiQQ Limited (2) Ark A9 GP Limited
and (3) Ark Continuity Limited
registered with the title number opposite
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Ark A% GP Limited Leaschold premises known as land HPR(9209
adioining Building A9, Ively Road,
Farmnborough demised by a lease dated
30 June 2017 between (1) (QinetiQ}
Limited (2) Ark A9 GP Limited and (3}
Ark Data Centres Limited registered
with the title number opposite

Ark Data Centres Limited Leasehold premises known as Building HP847115
AS, Cody Technology Park, Ively Road,
Farnborough (GU14 0JIN) demised by a
lease dated 1 May 2020 between (1) Ark
A9 GP Limited and (2) Ark Data
Centres Limited and registered with the
title number opposite

Ardra Road. Entfield

Ark Estates Enfield Limited | Leaschold premises known as 10 Ardra AGL137223
Road, London N9 0BD demised bv a
lease dated 1 December 2004 between
(1) Prologis Developments Limited and
(2) Wittington Investments TLimited
registered with the title number opposite

Ark Data Centres Limited Leasehold premises known as 10 Ardra AGL305750
Road, T.ondon N9 0BD demised by a
lease dated 10 February 2020 between
(1) Ark Estates Enfield Limited and (2)
Ark  Data Centres Limited and
registered with the title number opposite
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SCHEDULE 3
FORMS OF LETTER FOR CLIENT

PART 1
NOTICE TO CLIENT

To:  [CLIENT]
Copy: LLOYDS BANK PLC (as "Security Agent'")
[Date]
Dear Sirs,
Re:  Ark Data Centres

Security Deed dated [o] 2022 between, among others, Ark Estates Heldings Limited and
Liovds Bank ple (the " Security Deed™)

We refer to the client agreement dated {*] and made between [+] and [+] (the "Client
Agreement”).

This letter constitutes notice to you that under the Security Deed we have assigned by way of
security to Llovds Bank plc (as security trustee for the Secured Parties as referred to m the
Security Deed, the "Security Agent™) all our rights under the Client Agreement.

We irrevocably instruct and authorise you to pay any monies payvable by vou under the Client
Agreement to our account [with the Security Agent] at {=], Account No. [¢], Sort Code [=] (the
"Collection Account”).

The instructions in this letter apply until vou receive notice from the Security Agent to the
contrary and notwithstanding any previous mstructions given by us.

The mnstructions in this letter may not be revoked or amended without the prior written consent
of the Security Agent.

Thig letter and anv non-contractual obligations arising out of or in connection with it are
govemed by English law.

Please confirm your agreement to the above by signing the attached acknowledgement and
returning it to the Security Agent at JADDRESS] with a copy to ourselves.

Yours faithfully,

(Authorised Signatory)
[CHARGOR]
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PART 2
ACKNOWLEDGEMENT OF CLIENT

To: LLOYDS BANK PLC (as "Security Agent")
Attention: [ATTENTION]
[Date]
Dear Sirs,
Re:  Ark Data Centres

Security Deed dated [o] 2022 between, among others, Ark Estates Holdings Limited and
Liovds Bank ple {the " Security Deed™)

We confirm receipt from [Chargor] (the "Chargor™) of a notice dated [=] 2022 (the "Notice™)
m relation to the Client Agreement (as defined in the Notice).

We accept the instructions contained in the Notice. We confirm that we:

(a) have not received any notice that any third party has or will have any right or interest
in, or has made or will be making any claim or demand or taking any action in respect
of, the rights of the Chargor under or in respect of the Client Agreement (as defined in
the Notice),

(b) must pay all monies payable by us under the Client Agreement into the relevant
Collection Account {as defined in the Notice);, and

(c) must continue to pay those monevs mto the relevant Collection Account until we
receive yvour written instructions to the contrary.

Thig letter and any non-contractual obligations arising out of or in connection with 1t are
governed by English law,

Yours faithfuily,
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SCHEDULE 6
FORMS OF LETTER FOR ACCOUNT BANK

PART 1
NOTICE TO ACCOUNT BANK
To:  [ACCOUNT BANK]
Copy: LLOYDS BANK PLC (as "Security Agent")
[*]
Deear Sirs,

Security Deed dated [o] 2022 between, among others, Ark Estates Holdings Limited and

Lioyds Bank plc (the "Security Deed™)

This letter constifutes notice to you that under the Security Deed we have charged (by way of
a first fixed charge) in favour of Llovds Bank ple (as security trustee for the Secured Parties as
referred to in the Security Deed, the "Security Agent"} all our rights i respect of the following
accounts: [+] maintained by us with vou (the "Accounts"), any amount standing to the credit
of those Accounts and the debt represented by those Accounts.

We irrevocably instruct and authorise you fo:

(a)

(b)

(d)

(e)

disclose to the Security Agent any information relating to any Account requested from
you by the Security Agent;

comply with the terms of any written notice or nstruction relating to any Account
recetved by you from the Security Agent provided such notice or instructions comply
with the terms or conditions applicable 1o the Accounts;

subject to paragraph (e}i) below, hold all sums standing to the credit of the Account to
the order of the Security Agent; and

following notice from the Secunity Agent stating that the security has become
enforceable, pay or release any sum standing to the credit of any Account in accordance
with the written instructions of the Security Agent provided such notice or instructions
comply with the terms or conditions applicable to the Accounts.

We further mstruct and authorise you to act only in accordance with the Security
Agent's instructions following receipt by vou of a notice of the occurrence of an Event
of Default issued by the Security Agent. Until such notice is received by yow:

(1) we are authorised by the Security Agent to receive, withdraw or otherwise
transfer any credit balance from time to time in the Collection Account; and

(ii)  the Agent is entitled to manage and operate each of the Lock-Up Account, the
Equity Cure Account and the Mandatory Prepayment Account,

in each case, in accordance with the provisions of the Finance Documents.
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We acknowledge that vou may comply with the instructions in this letter without any further
permission from us or enquiry by you.

The instructions in thig letter may not be revoked or amended without the prior written consent
of the Security Agent.

This letter and any non-contractual obligations arising out of or in connection with it are
governed by English law.

Please confirm vour agreement to the above by sending the attached acknowledgement and
returning it to the Security Agent at {=] with a copy to ourselves.

Yours faithfully,

(Authorised Signatory)
[CHARGOR]
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PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK

To: LLOYDS BANK PLC (as "Security Agent")

Copy: [CHARGOR]

Dear Sirs,

Security Deed dated [o] 2022 between, among others, Avk Estates Holdings Limited and
Llovds Bank ple (the " Security Deed™)

We confirm receipt from [Chargor] (the "Chargor") of a notice dated [=] 2022 (the "Notice™)
of a charge on the terms of the Security Deed over all the rights of the Chargor to any of the
Chargor's accounts with us (the "Accounts”), any amount standing to the credit of those
Accounts and the debt represented by those Accounts.

We confirm that we:
{(a) accept the nstructions contained in the Notice and agree to comply with the notice;
(b) have not received notice of the interest of any third party in any Account,

(c) have neither claimed nor exercised, nor will clamm or exercise, any security interest, set-
off, counter- claim or other right in respect of any Account; and

(d) following notice from the Secunity Agent stating that the security has become
enforceable, we will not permit any amount to be withdrawn from any Account without
your prior writien consent.

We provide this acknowledgement subject to the condition that we shall have no liability to
any person whatsoever in respect of the Accounts other than a liability to the Chargor as aresult
of our failure to comply with the relevant terms and conditions for the Accounts.

The Accounts maintained with us are:
[Specify accounts and account numbers]

This letter and any non-contractual obligations arising out of or in connection with it are
governed by English law.

Yours faithfully,

(Authorised signatory)
[ACCOUNT BANK]
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SCHEDULE 7
FORMS OF LETTER FOR HEDGE COUNTERPARTY!

PART 1
NOTICE TO HEDGE COUNTERPARTY

To:  [HEDGE COUNTERPARTY]
Copy: LLOYDS BANK PLC (as "Security Agent")

[Date]
Dear Sirs,

Security Deed dated [»] 2022 between, among others, Ark Estates Holdings Limited and
Liovds Bank ple (the " Security Deed™)

This letter constitutes notice to vou that under the Security Deed we assigned (by way of
security) to Lloyds Bank plc (as security trustee for the Secured Parties as referred to in the
Security Deed, the "Security Agent”™) all our rights under any hedging agreements between
yourselves and ourselves (the "Hedging Agreements").

We irrevocably instruct and authorise you to:

(a) disclose to the Security Agent without any reference to or further authority from us and
without any enquiry by you as to the justification for the disclosure, any information
relating to the Hedging Agreements which the Security Agent may request from you;
and

(b} pay any sum payable by you under the Hedging Agreements to our account with [+] at
I=]. Sort Code [+], Account No. [+].

The instructions in this letter apply until vou receive notice from the Security Agent to the
contrary and notwithstanding any previous instructions given by us.

The nstructions in this letter may not be revoked or amended without the prior written consent
of the Security Agent.

This letter and any non-contractual obligations arising out of or in connection with 1t are
govemed by English law.

Please confirm vour agreement to the above by signing the attached acknowledgement and
returning it to the Security Agent at [+] with a copy to ourselves.

Yours faithfully,

(Authorised signatory)

! Thisis to ensure that the form of notices are agreed even if no hedging on day-1.
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[CHARGOR]
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PART 2
ACKNOWLEDGEMENT OF HEDGE COUNTERPARTY

To: LLOYDS BANK PLC (as "Security Agent")

Copy: [CHARGOR]

Dear Sirs,
Re: [PROPERTY PORTFOLIO]

Security Deed dated |+] 2022 between, among others, Ark Estates Holdings Limited and
Llovds Bank pic (the " Security Deed™)

We confirm receipt from [the Chargor] (the "Chargor") of a notice dated [=] 2022 (the
"Notice") of a charge on the terms of the Security Deed of all the Chargor's rights under the
Hedging Agreements (as defined in the Notice).

We confirm that we:
(a) have not received notice of the interest of any third party in the Hedging Agreements,

(b) must pay any amount payable by us under the Hedging Agreements to the Chargor's
account with you at {+], Sort Code [+], Account No. [+]; and

(c) must accept vour instructions in relation to the Chargor's rights under the Hedging
Agreements.

This letter and any non-contractual obligations arising out of or in connection with 1t are
govemed by English law.

Yours faithfully,

(Authorised signatory)
[HEDGE COUNTERPARTY]
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SCHEDULE 8
FORMS OF LETTER FOR RELEVANT CONTRACTS

PART 1
NOTICE TO COUNTERPARTY

To:  [CONTRACT COUNTERPARTY]
Copy: LLOYDS BANK PLC (as "Security Agent")

[Date]
Dear Sirs,

Security Deed dated [»] 2022 between, among others, Avi Estates Holdings Limited and
Liovds Bank plc (the " Security Deed™)

This letter constitutes notice to vou that under the Security Deed we have [assigned by way of
security to Llovds Bank ple (as security trustee for the Secured Parties as referred to in the
Security Deed, the "Security Agent") all our rights 1n respect of [insert details of Contract]
(the "Contract"} OR charged m {favour of Llovds Bank plc (as security trustee for the Secured
Parties as referred to in the Security Deed, the "Security Agent™) all our rights in respect of
{msert details of Contract] (the "Contract™)].

We ¢onfirm that:

(a) we will remain liable under the Contract to perform all the obligations assumed by us
under the Contract; and

(b) none of the Security Agent, its agents, any receiver or any other person will at any time
be under any obligation or liability to you under or in respect of the Contract.

We will also remam entitled to exercise all our nights, powers and discretions under the
Contract, and vou should continue to make payments and send communications under the
Contract to us, unless and until you receive notice from the Security Agent to the contrary
stating that the security under the Security Deed has become enforceable. In this event, all the
rights, powers and discretions will be exercisable by, and all pavments shall be made and all
communications must be sent to, the Securtty Agent or as it directs.

The contact details for the Security Agent are as set out below or as otherwise notified to you
from time to time. However, we have agreed with the Security Agent that in no event will we
amend or waive any provision of, or terminate, the Contract without its prior consent.

We irrevocably instruct and authorise vou to disclose to the Security Agent any information
relating to the Contract requested from you by the Security Agent.

The instructions in this letter may not be revoked or amended without the prior consent of the
Secunty Agent and you may comply with them without further permission from us or enquiry
by vou.

This letter and any non-contractual obligations arising out of or n connection with it are
governed by English law,
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Please acknowledge receipt of this letter by sending the attached acknowledgement and
returning it to the Security Agent at [<] with a copy to ourselves.

Yours farthfully,

(Authorised signatory)
[CHARGOR]
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PART 2
ACKNOWLEDGEMENT OF COUNTERPARTY

To: LLOYDS BANK PLC (as Security Agent)
Copy: [CHARGOR]

[Date]
Dear Sirs,

Security Deed dated [»] 2022 between, among others, Ark Estates Holdings Limited and
Liovds Bank plc (the Security Deed)

We confum receipt from [the Chargor] (the "Chargoer'") of a notice dated [-] 2022 (the
"Notice") of an assignment on the terms of the Security Deed of all the Chargor's rights m
respect of {insert details of the Contract] (the "Contract™).

We confirm that we:
(a) accept the mstructions contained in the notice and agree to comply with the notice; and

(b) will make pavments and send communications under the Contract as directed m that
Notice.

We confirm that no amount payable by us under the Contract 1s subject to any set-off,
counterclaim or other similar right and we will not exercise or claim any such right.

We [also] confirm that we have not received notice of the interest of any third party in the
Contract.

This letter and any non-contractual obligations arising out of or in connection with 1t are
governed by English law,

Yours farthfully,

(Authorised signatory)
[CONTRACT COUNTERPARTY]
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SCHEDULE 9
FORMS OF LETTER FOR INSURER

PART 1
NOTICE TO INSURER

To: [Insurer]
[Date]
Dear Sirs,

security Deed dated [»] 2022 between, among others, Ark Estates Heldings Limited and
Lioyds Bank plc (the "Security Deed™)

This letter constitutes notice to vou that under the Security Deed we have assigned by way of
security to Lioyds Bank plc (as security trustee for the Secured Parties as referred to in the
Securnity Deed, the "Security Agent") all our rights in respect of [insert details of Insurances].

We will remain liable to perform all our obligations under the insurance policies and the
Security Agent 1s under no obligation of any kind whatsoever under the msurance policies nor
under any liability whatsoever in the event of any failure by us to perform our obligation under
the insurance policies.

We irrevocably instruct and authorise vou to, following notification by the Secunty Agent that
an Event of Default (as defined in the Security Deed) has occurred which is continuing:

(a) hold any insurance proceeds due and pavable to the Chargor to the order of the Security
Agent; and

(b) in accordance with the written instruction of the Security Agent, pay or release any
msurance proceeds due and payable to the Chargor in accordance with those
mstructions,

We acknowledge that you may comply with the instructions in this letter without any further
permission from us or enquiry by vou.

The instructions in this letter may not be revoked or amended without the prior writien consent
of the Secunity Agent.

This letter and any non-contractual obligations arising out of or in connection with 1t are
governed by English law.

Please acknowledge receipt of this letter by sending the attached acknowledgement to the
Security Agent at [ADDRESS] with a copy to ourselves.

Yours faithfully,
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(Authorised signatorv)
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PART 2
ACEKENOWLEDGEMENT OF INSURER

To: LLOYDS BANK PLC as Security Agent
Copy: [CHARGOR]

[Date]
Dear Sirs,

Security Deed dated [»]2022 between, among others, Avk Iistates Holdings Limited and
Liovds Bank pic (the "Security Deed™)

We confirm receipt from [¢] (the "Chargor™) of a notice dated [+] of an assignment by way of
security upon the terms of the Security Deed of all the rights of the Chargor to receive any
proceeds of any insurance claim.

We confirm that we:
(a) accept the mstructions contained in the notice and agree to comply with the notice;

(b) have not received notice of the interest of any third party in relation to the rights of the
Chargor in respect of [the relevant insurances]; and

{c) will pay all sums due, and give notices, under {the relevant mmsurances] as directed
that notice.

This letter and any non-coniractual obligations arising out of or n connection with it are
governed by English law,

Yours farthfully,

(Authorised signatory)
[Insurer]
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SCHEDULE 10
FORM OF SECURITY ACCESSION DEED

THIS DEED is dated [+] and is made

BETWEEN:

(1) [*] a company incorporated in [+] (registered no. [+]) and having its registered office at
[¢] (the "Additional Charger");

(2) [*] a company incorporated in [+] (registered no. [+]) and having its registered office at
[¢] (the "Security Group Agent"); and

(3} LLOYDS BANK PLC (the "Security Agent") as security trustee for the Secured

Parties (as defined in the Facility Agreement below).

IT Is AGREED as follows:

I

It 1s intended that this document takes effect as a deed notwithstanding the fact that a
party may only execute this document under hand.

We refer to a facility agreement dated [ between, amongst others, the Security Group
Agent and the Security Agent (the "Facility Agreement").

The Security Group Agent has entered into a security deed dated [] between the
Security Group Agent, amongst other Chargors, and the Security Agent, as amended
and supplemented by earlier Security Accession Deeds (if any) (the "Security Deed").

Terms defined in the Facility Agreement and Security Deed shall, unless otherwise
defined m this Security Accession Deed, bear the same meaning when used in this
Security Accession Deed.

As from [date], [each/the] Additional Chargor agrees to become a party to the Secunity
Deed as a Chargor and that as a Chargor, it undertakes to perform all the obligations
expressed mn the Security Deed to be assumed by a Chargor under the Security Deed
and agrees that it shall be bound by all the provisions of the Security Deed, as if it had
been an Original Chargor.

The courts of England have exclusive jurisdiction to settle any dispute arising out of or
m connection with this Security Accession Deed (ncluding a dispute relating to
existence, validity or termination of this Security Accession Deed or any non-
contractual obligations arising out of or in connection with this Deed) (a "Dispute”).

[Each/The] Additional Chargor agrees that the courts of England are the most
appropriate and convenient courts to settle Disputes and accordingly [it/they] will not
argue to the contrary.

Notwithstanding paragraphs 6 and 7 above, any Secured Party may take proceedings
relating to a Dispute in any other courts with jurisdiction. To the extent allowed by law,
the Secured Parties may take concurrent proceedings in any mumber of jurisdictions.
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9. This Security Accession Deed and any non-contractual obligations arising out of or in
connection with it are governed by English law.

10. This Security Accession Deed has been entered into as a deed on the date stated at the
beginning of this Security Accession Deed.

Additional Chargor

FXECUTED as a deed by )
[*] )
a company mcorporated in [}, acting by )i

being a person who, in accordance with the laws ~ Authorised signatory
of that country, is acting under the authority of — Name:
the company Title:

Security Group Agent

EXECUTED as a deed by
M

acting by

R

2

an authorised signatory in the presence oft  Authorised Signatory

Witness' signature:

Name:

Address:

Date:
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Security Agent

EXECUTED as a deed by )
LLOYDS BANK PLC )i
acting by )i

»

an avthortsed signatory in the presence of:  Authorised Signatory

Witness' signature:

Name:

Address:

Date:
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SCHEDULE 11
FORM OF DEED OF RELEASFE

THIS DEED OF RELEASE (the "Deed") is made on []

BETWEEN:

(D

Unsert name of Chargor fo be released] a company incorporated in [+] (registered no.
fe]} and having its registered office at [+] (the "Company");

(2) I*] a company incorporated in [¢] (registered no. [+]) and having its registered office at
[+]) (the "Security Group Agent"), and

(3} LLOYDS BANK PLC (the Security Agent) as security trustee for the Secured Parties
(as defined 1n the Facility Agreement below}.

WHEREAS:

(A)  This Deed is entered into pursuant to clause 23(b) (Release of Security) of the Security
Deed (defined below).

(B) By a security deed dated |=] between, amongst others, the Company and the Secunity
Agent (the "Security Deed”), the Company created certain security in favour of, the
Security Agent (for itself and on behalf of other Secured Parties named therein).

(Cy  The Security Agent has been requested by the Secunity Group Agent to release the
Security Assets from the Security created by or pursuant to the Security Deed which
the Security Agent has agreed to do upon the terms and conditions of this Deed.

(Dy  This Deed is supplemental to the Security Deed.

IT IS AGREED as follows:

L.

2.

Terms defined in the Security Deed shall have the same meaning in this Deed.
The Security Agent without recourse, representation or warranty:

(a) releases all the Company's assets and undertaking from the fixed charges and
the floating charge constituted by the Security Deed; and

(b) reassigns all the Company's assets and undertaking assigned to the Security
Agent by or pursuant to the Security Deed.

The Security Assets shall, subject only to Clause 23 (Release of Security) of the Security
Deed, be held freed and discharged from the Security created by, and all claims arising
under, the Security Deed.

The Security Agent agrees that it will {at the cost and expense of the Company) do all
things and execuie all documents as may reasonably be necessary to give effect to this
release and reassignment.
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5. This release and reassignment shall not discharge the Company from any liabilities [to
the Security Agent (whether in its capacity as trustee or otherwise) or any of the other
Secured Parties | remaining outstanding prior to, or at the date of this Deed or from any
other Security.

6. This Deed may be executed in any number of counterparts and all of those counterparts
taken together will be deemed to constitute one and the same instrument.

7. This Deed and any non-contractual obligations arising out of or in connection with 1t
are governed by English law.

IN WITNESS WHEREOTY this Deed has been executed and is intended to be and i1s hereby
delivered on the date specified above.

Security Group Agent

EXECUTED as a deed by |+]
acting by

Soanr? et oy

2

an authorised signatory in the presence oft

Authorised Signatory

Witness' signature:

Name:

Address:

Date:



Ark —English Security Deed
Hxecution Version

Security Agent

EXECUTED as a deed by )
LLOYDS BANK PLC )i
acting by )i

»

an avthortsed signatory in the presence of:  Authorised Signatory

Witness' signature:

Name:

Address:

Date:
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SIGNATORIES
The Original Chargors

EXRCUTED as adeed by
ARK GROUP LIMITED
a company incorporated in Isle of Man, acting by

Authorised signatory

Title: DA e

being a person who, in accordance with the laws
of that country, is acting under the authority of
the company

T S

EXECUTED as a deed by
ARK DATA CENTRES PARTNER 01 LIMITED
a company incorporated in Isle of Man, acting by

et (4

being a person who in accordance with the laws )
of that country, is acting under the authority of y Title: D ey
the company 3

qqqqqqq

Authorise s:gnaiory

EXECUTED as a deed by
ARK DATA CENTRES PARTNER 02 LIMITED
a company incorporated in Isle of Man, acting by

Authorised signatory

Title: @gﬁﬁz@g

being a person who, in accordance with the laws
of that country, is acting under the authority of
the company

Tt e Nanr” wrr’ Cwae?’ v Ve o

EXECUTED as a deed by
ARK DATA CENTRES PARTNER 03 LIMITED
a company incorporated in Isle of Man, acting by

Authorised signatory

heing a person who in accordance with the laws ).
of that country, is acting under the authority of y Title: Dy
the conmpany )

[Signature Page to the English Security Deedf
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EXECUTED as adeed by
ARK DATA CENTRES PARTNER 04 LIMITED
a company incorporated in Isle of Man, acting by

.......

Aut

bemg a person who in accordance with the laws
of that country, is acting under the authority of
the company

orised signatory

Title: DIACE e

L o

EXECUTED as adeed by
ARK DATA CENTRES PARTNER 03 LIMITED
a company incorporated in Isle of Man, acting by

Authorised signatory
Title: £ e

being a person wh@ in accordance with the laws
of that country, is acting under the authority of
the company

Fat” ot M’ e’ o’ Smorr” mes® Saat”

EXECUTED as a deed by }
ARK DATA CENTRES PARTNER 06 LIMITED )
a company incorporated in Isle of Man, acting by )

- )

Authorised signatory

bemg a person wh«a in accordance with the laws 3
of that country, is acting under the authority of 3 Title: D If S
)

the company

EXECUTED as a deed by
ARK DATA CENTRES PARTNER 07 LIMITED
a company incorporated in Isle of Man, acting by

Authorised signatory
Title: Didetioe

bemg a person who, m accordance with the laws
of that country, is acting under the authority of
the company

Mot “pe” gt g Ngrt? oot gt e
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EXECUTED as a deed by
ARK DATA CENTRES PARTWER 68 LIMITED
a company incorporated in Isle of Man, acting by

\ _.

being a person who, in accordance with the laws
of that country, 13 acting under the authority of
the company

Authorised signatory

Title: DIt yu4d

Sz’ e apt e Tase et hoasd aae

EXECUTED as a deed by
ARK DATA CENTRES PARTNER 0% LIMITED
a company incorporated in Isle of Man, acting by

@

being a person who, in acmrdancc with the laws
of that country, is acting under the authority of
the company

$ Cvme e gt “wort

ewart!

Authorised signatory

Title: D4 ng

oot Ve et

EXECUTED as a deed by
ARK DATA CENTRES PARTNER 18 LIMITED
a company incorporated in Isle of Man, acting by

--------

e g’ Neprt’ et e

Authorigsed signatory

Title: D€l

being a person who, in accordance with the laws
of that country, is acting under the authority of
the company

R

EXECUTED as a deed by
ARK DATA CENTRES PARTNER 11 LIMITED
a company incorporated in Isle of Man, acting by

ARt

being a person who, in accordance with the laws
of that country, is acting under the authority of
the company

Authorised signatory

B T T N A

[Signaiure Pape to the English Security Deed]
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EXECUTED as a deed by
ARK ESTATES HOLDINGS LIMITED

acting by 0.1 Sineu, , adirector

.........................................

in the presence of

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

)
)
)
) .
)

Witness' signature:

Name:
Address:

EXECUTED as a deed by
ARK ESTATES ENFIELD LIMITED

actingby,ip* T Swigu

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

in the presence of

Witness' signature:

.........

Name:
Address:

EXECUTED as a deed by )
ARK ESTATES SPRING PARK LIMITED }
)

actingby ..... .1 Seleu. . ,adirector )

in the presence of ) Director

winess s ||

Kasesoer. Patuhsin

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

Name:
Address:
EXECUTED as a deed by )
ARK ESTATES CODY PARK LIMITED 3
— )
acting by .. P L Siwcg‘“ .............. ,adirector ) NN

in the presence of ) Director

Witness' signature: _ ..........

Name:
Address:

[Signature Page to the English Security Deed]
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EXECUTED as a deed by
ARK A9 GP LIMITED

acting by @, L g NG , adirector

...................

)
)
)
)
)

irector

in the presence of

Witness' signature;
Name: Kesermaoine  Yerhidan
Address:

EXECUTED as a deed by )
ARK DATA CENRES LIMITED )

—_ )
actingby...@.?....‘:...gi.h%%.: ........... cadirector ) [N . ... ..........
in the presence of } Director
Witness' signatore: _

Name:
Address:
EXECUTED as a deed by )
ARK ESTATES DEVELOPMENT LIMITED )
~ )
acting by {) sodln <§ NGty ,adirector ) [
in the presence of } Lharector
Witness' signature: _
Name: Crsauney Fatiidrrn
Address:

{Signature Page to the English Security Deed]



Signature of witness

Name: Nﬁﬂé{'}?

Address:

[Signature Page to the English Security Deed]

Ak~ English Securily Deed
Exscution Versgon



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

