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an instrument instrument Use form MROJ

h

This form must be delivered to the Registrar for registration wit
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delivered outside of the 21 days it will be rejected unless it 1s accomy
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form
scanned and placed on the public record Do not send the original.
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Company number

Company details lﬁ_( l’_l" I— For offical use
[O_FIB_ITFFFI_Z_ = Filling in this form

Please complete in typescnpt or in

Company name in ful I EQUITIX EDUCATION 2 LIMITED bold black capials

All fields are mandatory unless
| specified or indicated by *

Charge creation date

Charge creation date

2> o Fafolafs

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

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

Name E—IE ROYAL BANK OF SCOTLAND PLC
|
Name |
|
Name |
|
Name |
|

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

[] 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

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

Bnef description

Please subrmit only a short
descnphion If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement atong the lines of, *for
more detalls please refer to the
Instrument”

Please himit the descniption to the
available space

Other charge or fixed security

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

[x] Yes
] No

Floating charge

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

[x] Yes Continue
] No GotoSection7

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

[x] Yes

Negative Pledge

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

[x] Yes
J No

Trustee statement ©

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

U

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

Signature

I Please sign the form here

Signature

X /&WW X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

E Presenter information

nimportant information

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

| Contactrame oODPHIE TREANOR

[

-

IM‘T& 20 Cursitor Street

IPostmn

Macfarlanes LLP

[Cuurﬂvﬂewn London

rme [mfefefaf [afe]r

lmum UK

1DX DX No- 138 Chancery Lane

lmephone +44 (0)20 7791 4124

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following'

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

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

[J You have entered the date on which the charge
was created

{1 You have shown the names of persons entitled to
the charge

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

(] You have given a descnption in Section 4, if
appropnate

[J You have signed the form

] You have enclosed the correct fee

[] Please do not send the onginal instrument, It must
be a certified copy

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

E How to pay

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

Make cheques or postal orders payable to
‘Compantes House'

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland’
The Regqistrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern lreland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

Company number: 7844852
Charge code. 0784 4852 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th June 2016 and created by EQUITIX EDUCATION 2

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 6th July 2016

Given at Companies House, Cardiff on 11th July 2016
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EXECUTION VERSION

Date 29 June 2016

THE COMPANIES IDENTIFIED IN SCHEDULE 1
as Chargors

THE ROYAL BANK OF SCOTLAND PLC
as Security Agent

SUPPLEMENTAL SECURITY AGREEMENT
EQUITIX FUND Il
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MACFARLANES

Macfarlanes LLP
20 Cursitor Street
London EC4A 1LT
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DATE 29 June 2016

PARTIES

1 THE COMPANIES whose names, registered numbers and registered offices are sel out in
schedule 1 {the “Chargots”), and

2 THE ROYAL BANK OF SCOTLAND PLC acting through its office at 280 Bishopsgate,
London EC2M 4RB as agent and trustee for the Secured Parties (as defined below) (the
“Security Agent”)

BACKGROUND

A The parties to the Facility Agreement have agreed to make certain amendments to the

Finance Documents on the terms and conditions as set out in the amendment and
restatement agreement dated on or around the date hereof (the “Amendment and
Restatement Agreement”)

B In connection with the Amendment and Restatement Agreement, the Chargors and the
Secunty Agent have agreed 1o enter into this deed

C This deed 1s supplemental to a security agreement dated 4 November 2015 made between
the Chargors and the Security Agent (the “Security Agreement”)

(»} The Security Agent and the Chargors intend this document to take effect as a deed
notwithstanding the fact that a party may only execute this document under hand

IT IS AGREED as follows

1 Defimtions and interpretation
11 Definltions

Unless otherwise provided in this deed, terms defined in the Amendment and Restatement
Agreement shall have the same meaning where used in this deed

in additon, 1in this deed, unless the context otherwise requires, the following words shall
have the following meanings

Accounts all accounts including, without imitation

(@) inrelation to any Chargor, any account detaited 1n schedule 3 specified as belonging
o, or

{b)  any other account into which a Chargor credits Debts,

and all moneys from tme 1o time standing to the credit {including any interest thereon) of
such accounts and all nghts in relation thereto, with any bank, finanoal institution or other
person In any junsdiction now or at any time hereafter {and from time to time} owned,
operated or held by any Chargor or in which any Chargor has an interest but excluding the
Faciity Investment Account and the LoC Collateral Account,

Administrator a person appointed in accerdance with Sched B1 Insolvency Act 1986
{and/or in the case of any Chargor that 15 incorporated in Guernsey in accordance with Part
XX! of the Companies (Guernsey) Law 2008, as amended) to manage a Chargor's affairs,
business and property,

Assigned Agreements each agreement designated as an Assighed Agreement by the
Secunty Agent and a Chargor,
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Charged Assets all the assels for the tme being subject to the Security created by this
deed (and references to the Charged Assets include references to any part of them),

Debts all book and other debts, of any kind whatsoever now or at any time hereafter {(and
from time to time) due, owing or payable to any Chargor or 1n which any Chargor has an
nterest and the proceeds of the same, including the benefit of any judgement or order to
pay a sum of money, and the benefit of all nghts, secunties and guarantees of any nature
enjoyed or held by 1t in refation to the same but excluding all book and other debts owed by
a Subsidiary (whether a direct or indirect Subsidiary) of a Divisional Holdco or any other
company which is not an Obligor and which is a joint venture between a Divisional Holdco or
any of its Subsidianes and a third party to such Divisional Holdeo (the “Divisional Holdco
Debts"),

Declared Default an Event of Default which has resulted in the Agent exercising any of its
nghts under clause 23 18 {Acceleration) of the Facility Agreement,

Divisional Holdeo each of Equitix Transmission 2 Limited, Equitix Education 2 Limited,
Equitix Healthcare 2 Limited, Equitix Highways 2 Limited, Equitix Bluelight 2 Limited and
Equitix Housing 2 Limited,

Equipment all equpment, plant, machinery, tools, vehicles, furniiure and other tangible
moveable property now or at any time hereafter (and from time to tme) owned by any
Chargor, and any part thereof, together with the benefit of all contracts and warranties
relating to the same,

Existing Security Agreement the security agreement dated 4 November 2015 made
between the Chargors and the Securly Agent,

Facility Agreement the revolving faciity agreement dated 4 November 2015 between,
amongst others, Equitix Fund Il LP as borrower and The Royal Bank of Scotland plc as
agent, arranger, secunty agent and cnginaf lender as amended and restated dated on or
around the date of this deed,

Facility Investment Account as defined in the Letter of Credit Facility Agreement,

Floating Charge Assets all the assets for the time being subject to the floating charge
created by this deed (and references to the Floating Charge Assets include references to
any part of 1),

Goodwill all goodwill now or at any time hereafter (and from tme to time} of or n a
Chargor,

Insolvency Event the occurrence of any of the events or circumstances set out In clauses
23 6 (Insolvency) and 23 8 (Creditors’ Process) of the Facility Agreement,

Insurance Policies all contracts and policies of insurance or assurance and all moneys
payable under or pursuant to such policies, now or at any time hereafter (and from tme to
time) taken out by or on behalf of any Chargor or (to the extent of its interest) in which any
Chargor has an interest excluding, in each case, contracts and policies of insurance or
assurance which relate to habihttes to third parties or to the habilies of any direclors or
officers of the Chargor,

Intellectual Property all interests n respect of any patent {(including supplementary
protection certificates), trade mark, service mark, trade name, registered design, design
right, copyright, know-how, utiity model, topographical or similar right, moral right, invention,
confidential mformation, trade secrel, database nght, right in passing off and any other nght
in intellectual property subsisting anywhere in the world in any of the foregoing whether
reqistered or unregistered and 1n each case, any registrations, extensions, renewals or
applications of or for the same, now or at any time hereafter (and from time o time) owned
or held by any Chargor or (to the extent of its interest) in which any Chargor has an iterest,
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12

LoC Collateral Account as defined in the Letter of Credt Facility Agreement,
LPA the Law of Property Act 1925,

Properties all estates or interests in any freehold and leasehold properies (whether
reqistered or unregistered) and all commonhold or other immoveable properties now or at
any time hereafter (and from time to time) owned by any Chargor (including the properties
which are brefly described in schedule 2 (Properties currently owned)),

Property Interests all interests in or over the Properties and all rnghts, licences,
guarantees, rents, deposits, contracts, covenants and warranties relating to the Properties,
In each case, now or at any time hereafter {(and from time to time) owned or held by any
Chargor,

Recelver a person appointed by the Security Agent to be a recewer or recever and
manager or {if permitted by law) an administrative receiver of all or any part of the Charged
Assets of any Chargor,

Restrictions Notice: a “restrictions notice” as defined in paragraph 1(2) of Schedule 1B of
the Compames Act 2006,

Secured Llabilities all present and future moneys, obligations and habilittes owed by any
Obhgor to the Finance Parties, whether actual or contingent and whether owed jointly or
severally, as principal or surety and/or in any other capacity whatspever, under or n
cannection with the Finance Documents,

Securities all stocks, shares, loan capital, securities, bonds and investments of any kind
whatsoever (whether or not marketable) now or at any bme hereafter (and from time to time)
other than stocks, shares, loan capial, securiies, bonds and investments held by a
Dwisional Holdco in a Subsidiary (whether a direct or indirect Subsidiary) or any other
company which 1s not an Obligor and which 1s a joint venture between a Divisional Holdco or
any of its Subsidianies and a third party (the “Divisional Holdco Securities”) owned by any
Chargor, or in which any Chargor has an interest, together with all allotments offered or
ansing in respect thereof or incidental thereto and all stocks, shares, loan capital, securities,
bonds, investments, rights, income, money or property accruing, deriving, offered or pawd
from time to ime by way of dvidend, distribution, interest, exchange, capital reorganisation,
conversion, redemption, bonus, nghts, preference, option or otherwise in respect thereof,

Securities Issuer theissuer of any Secunties,

Secunty Period the period starting on the date of this deed and ending on the date on
which the Secured Liabiities have been uncondittonally and rrevocably paid and discharged
in full,

Uncalled Capital all the uncalled capital now or at any tme hereafter (and from time to
time) of a Chargor other than the uncalled capital commitments of any investor in the
Borrower, and

Warning Notice a “warning nolice” as defined in paragraph 1(2) of Schedule 18 of the
Companies Act 2006

Constructlon
121 Unless otherwise provided in this deed, the provisions of clause 12

{Construction) of the Facility Agreement apply to this deed as though they were
set in full in this deed, mutatis mutancis
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122 In this deed (unless the context requires otherwise) any reference to

1221

1222

1223

1224

1225

1226

1227

1228
1229

12210

12211

each Chargor, each Finance Pary, each Obhgor, any
Securities Issuer, any Administrator or Receiver or any other
person shall be construed so as to include ther successors in
title, permitted assigns, permitted transferees and (in the case
of any Administrator or Recewver} lawful substitutes and/or
replacements,

a Finance Document or any other agreement or instrument 15 a
reference to that Finance Document or other agreement or
nstrument as amended {howeaver fundamentally, including any
amendment providing for any increase in the amount of any
facility or other hability) from time to time with the agreement of
the relevant parties and {where such consent i1s, by the terms
of this deed or the relevant document, required to be obtained
as a condition to such amendment being permitted) the prior
consent of the Secunty Agent,

“assels” includes present and future properties, revenues and
nghts of every description,

the Secunty constituted by this deed becoming “enforceable”
shall mean that the Secunty created under this deed has
become enforceable under clause 14 1 (Enforcement events),

“owned” includes having legal or equitable title to or a nght to
have legal or equilable title transferred,

“law” includes the common law, any slatute, bye-law,
regulatton or nstrument and any kind of subordinate
legislation, and any order, requirement, code of practice,
circular, guidance note, icence, consent or permission made
or given pursuant to any of the foregoing,

a provision of law 15 a reference to that provision as amended
of re-enacted from time to time,

a ttme of day I1s a reference to London time,
any gender includes a reference to the other genders,

the singular includes a reference to the plural and vice versa,
and

a clause or schedule 1s to a clause or schedule (as the case
may be) of or to this deed

123 Clause and schedule headings are for ease of reference only

Nature of secunty over real property

A reference in this deed to any freehold, leasehold or commonhold property includes

131 all buildings and fixtures (including trade and tenant's fixtures) which are at any
time situated on that property,

132 the proceeds of sale of any part of that property, and
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15

21

22

23

133 the benefit of any covenants for title given or entered into by any predecessor
in tle of any Chargor in respect of that property or any monies paid or payable
in respect of those covenants,

but does not thelude any land and buildings situated in Guernsey
Secured Liabilities

References in this deed to the Secured Liabiities shall be construed in relation to the
Finance Documents so as to include {1) any increase or reduction in any amount made
available thereunder and/or any aiterabon and/or addition to the purposes for which any
such amount, or increased or reduced amount, may be used, (n) any ancillary faciities
provided in substitution for or in addition to the faclities onginally made available
thereunder, () any rescheduling of the indebtedness incurred thereunder whether in
isalation or 1n connection with any of the foregoing and (iv) any combination of any of the
foregoing

Charged Assets

Notwithstanding any other provision of this deed 1o the contrary, the Charged Assets shalt
not include any asset which 1s solely an asset of the General Partner ansing in its own
capacity provided always that any asset which 1s an asset of the General Partner held as a
consequence of the General Partner being general partner of the Borrower will be subject to
the Security created hereunder

Covenant to pay; Further advances

Covenant to pay

Each Chargor hereby covenants with the Security Agent (as trustee for the Secured Parties)
that it will on demand pay and discharge all Secured Liabilities owing or incurred from or by
it to the Finance Partes in the manner and at the time provided for in the Finance
Documents

Potentlal invalidity

Neither the covenant to pay in clause 2 1 (Covenant to pay) nor the Security constituted by
this deed shall extend to or include any liability or sum which would, but for this clause,
cause such covenant or Secunty to be unfawful under any applicable law

Further advances

This deed secures further advances made under or pursuant to the terms of the Finance
Documents

Grant of secunty
Fixed security

As a continuing securtty for the payment or discharge of the Secured Liabilities, each
Chargor with full title guarantee hereby

311 grants to the Security Agent (as trustee for the Secured Parties), a charge by
way of legal mortgage over all its Properties which are lhisted in schedule 2
(Properties currently owned) opposite s name,

312 charges to the Secunity Agent {as trustee for the Secured Parties), by way of
first fixed charge, all its

3121 Properties acquired by 1t after the date of this deed,
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3122 Property Interests,

3123 Equipment,

31214 Securnties,

3125 Intellectual Property,

3126 Debts,

3127 Accounts,

3128 Goodwill and Uncalled Capttal, and

3129 rights, title and interest to any agreement, licence, consent or

authorisation refating to s business at any time not otherwise
morigaged, charged or assigned pursuant to clauses 31 1-
3 1 4.nclusive

313 (save to the extent already assigned pursuant to the Existing Secunty
Agreement} assigns to the Secunty Agent {as trustee for the Secured Parties)
absolutely, subject to a prowiso for reassignment on redemption, all of its nght,
title and interest in and to the Insurance Policies, and

314 (save to the extent already assigned pursuant to the Existing Securty
Agreement) assigns to the Secunty Agent {as trustee for the Secured Parties)
absolutely, subject to a proviso for reassignment on redemption, the benefit of
the Assigned Agreements to which 1115 a party or an addressee and any clams
arising under any of the same, and the benefit of any guarantee or securnity for
the performance of the Assigned Agreements

3z Floating securlty

321 Floating charge

3211 Subject to clause 3212, as a continuing secunty for the
payment or discharge of the Secured Liabilties, each Chargor
with full tille guarantee hereby charges to the Security Agent
{as trustee for the Secured Parlies), by way of first floating
charge, all of ts undertaking and assets at any tme not
effectively mortgaged, charged or assigned pursuant to
clauses 31 1-3 1 4 inclusive above and {b} all of iis assets
situated in Scotland

3z212 The fioating charge created pursuant to clause 321 1 above
shall not, in the case of the Borrower, extend to the Borrower's
uncalled capital commitmenits, the Facility Investment Account
or the LoC Collateral Account and shall not, in the case of the
Dwwvisional Holdcos, extend to the Divisional Holdco Debts or
the Divisional Holdco Securities

322 Quabfying tloating charge
Sched B1 para 14 Insoivency Act 1986 {as inserted by s 248 of, and Sched 16
Enterprise Act 2002) applies o the floating charge created by this deed

323 Automatic conversion of floating charge

Notwithstanding anything express or implied in this deed, and without prejudice
to any law which may have similar effect, If
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33

324

3zb

326

3231 a Declared Default has occurred, or

3232 any Chargor creates or attempts to create any Security or any
trust In favour of another person over all or any of its assets
except as permitted by the Finance Documents or with the
prior consent of the Security Agent, or

3233 any Chargor disposes or attempls to dispose of all or any of its
assets other than in the ordinary course of its trading or as
permitted under the Fmance Documents or with the prior
consent of the Securty Agent, or

3234 an Insolvency Event has occurred with respect to a Chargor,

the floating charge created by this deed will automatically and immediately
{without notice)} be converted into a fixed charge over the Floating Charge
Assets

Conversion of floating charge by notice
Notwithstanding anything express or implied in this deed, if
3241 an Event of Default has occurred and 1s continuing, or

3242 the Secunty Agent considers {acting in good tfanh) that any
Charged Assels are in jeopardy,

the Security Agent may at any time thereafter, by notice to a Chargor, convert
the floating charge created by this deed with immediate effect into a fixed
charge as regards the Floating Charge Assets of the relevant Chargor
specified in such notice (but without prejudice to the Secunty Agent's nghts to
serve a notice n respect of any other Floating Charge Assels and any other
nghts of the Security Agent whatsoever)

Assets acquired after any floating charge conversion

Any asset acquired by any Chargor after any conversion of the floating charge
created under this deed, in accordance with ciauses 3 2 3 or 3 2 4 above which
but for such conversion would be subject to a floating charge shall, {(unless the
Secunty Agent confrms in wrniting to the contrary) be charged to the Secunty
Agent (as trustee for the Secured Parties) by way of first fixed charge

Reconversion of fixed charge assets into floating charge assets

The Security Agent may at any time after any conversicn of the floating charge
created under this deed over any Charged Assets into a fixed charge in
accordance with clauses 3 2 3 (Autornatic Conversion of floating charge) or
3 2 4 (Conversion of floating charge by notice) reconvert such fixed charge into
a floating charge by notice to the relevant Chargor

Title documents

Save to the extent already delivered to the Secunty Agent in accordance with the Existing
Security Agreement, each Chargor shall on the execution of this deed deposit with the
Secunty Agent (and the Secunty Agent shall during the continuance of this secunty be
entitied to hold)

331

all deeds and documents of title relating to the Charged Assets as the Secunty
Agent may from time to time require, and
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34

35

332 all certficates relating to the Secunties and such instruments of transfer in
blank and other documnents as the Secunty Agent may from time to tme
require

Security notices

Each Chargor shall, immediately on execution of this deed, or, in the case of any Insurance
Policy taken out, any Assigned Agreement bemg entered into {or designated as such in
accordance with this deed) or any bank account {other than a Facility Investment Account or
a LoC Collateral Account) being opened by any Chargor after its execution of this deed, on
the date {as applicable) on which such Insurance Policy 1s taken out, such Assighed
Agreement Is entered into or designated as such or such bank account 1$ opened

341 to the extent that it has any rights, tille or interest in Insurance Policies, give
notice in the form set out in part 1 of schedule 4 {Form of notice to insurers) to
the relevant insurers of the assignment pursuant to clause 313 (Fixed
secuntty) of s nghts and interest in and under the Insurance Policies and will
use reasonable endeavours to procure that each addressee of such notice will
provide an acknowledgement to the Securnty Agent in the form set out in part 2
of schedule 4 (Form of acknowiedgement from insurers) as soon as possible,
and

342 to the extent that it has any rights, title or interest in Assigned Agreements,
give notice in the form set out In part 1 of schedule 5 (Form of notce to
counterparties of Assigned Agreements) to the other parties to the Assigned
Agreements to which it 1s a party of the assignment pursuant to clause 3 14
(Fixed secunty) of its nghts and interest In and under the Assigned Agreements
and will use reasonable endeavours to procure that each addressee of such
notice will provide an acknowledgement to the Secunty Agent in the form set
out in part 2 of schedule 5 (Form of acknowledgement frormn counterparties to
Assigned Agreements) as scon as possible, and

343 give notice in the form set out in part 1 of schedule 6 (Form of notice of charge
to third party bank) to any bank, financial institution or other person of charging
to the Secunty Agent pursuant o clause 3 1 2 7 of its rights and interests under
such accounts and will use reascnable endeavowrs to procure that each
addressee of such notice will provide an acknowledgement to the Secunty
Agent in the form set out in part 2 of schedule 6 (Form of acknowledgement
from third party bank) as soon as possible

Leasehold security restrictions

351 There shall be excluded from the Security created by this deed, and from the
operation of clause 4 1 (Restrictions on dealing), any leasehold property held
by a Chargor under a lease which precludes either absolutely or conditionally
{including requinng the consent of any third party) that Chargor from creating
any charge over its leasehold interest in that property (each an “Excluded
Property”) untl the relevant condition or wawver has been satisfied or obtained

352 For each Excluded Property, each relevant Chargor undertakes to

3521 apply for the relevant consent or waiver of prohimtion or
conditions wittun ten Business Days of the date of this deed {(in
relation to Excluded Property owned at the date of this deed)
or within ten Business Days of the relevant Chargor acquinng
the Excluded Property (if otherwise) and, to use its reasonable
endeavours to obtain that consent or waiver of prohibition as
sooh as possible,

3522 upon request, keep the Secunty Agent informed of its progress
In obtaining such consent or waiver, and
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42

3563

3523 forthwith upon receipt of such consent or waiver, provide the
Security Agent with a copy

Immediately upon receipt of the relevant wawver or consent, the relevant
formerly Excluded Properly shall stand charged to the Security Agent {(as
trustee for the Secured Parties) under clause 31 1, clause 3121 or clause
31 2 2 (Fixed security) as the case may be If required by the Secunty Agent
at any time following receipt of that wawer or consent, the relevant Chargor will
execute a further valid fixed charge in such form as the Secunty Agent shall
require

Restrictions on dealing

Negative pledge and restriction on disposal

Each Chargor hereby covenants with the Securty Agent that it will not at any time except as
permitted by the terms of the Facility Agreement or this deed or with the prior consent of the
Security Agent

411

412

create or purport to create or permit to subsist any Secunty on or in relation to
the Charged Assets, or

enter into a single transaction or a senes of transactions {whether related or
not) and whether veluntary or involuntary te sell, lease, transfer, surrender or
otherwise dispose of or cease to exercise control of all, or part of any nterest
in any Charged Assets other than Floaling Charge Assets on arm’s length
terms in the ordinary course of frading

Land Registry restriction

421

422

To the extent that it owns any Property situated in England and Wales
registered at the Land Registry and either (i) charged by way of a legal
morntgage under this deed or (i) otherwise dentified by the Secunty Agent as
requiring the registration of a restnction, each Chargor hereby consents to the
entry of the following restriction on the register of its title to such Property

“No disposition of the registered estate by the proprietor of the registered
estate is to be registered without a wriiten consent signed by the proprietor for
the ttme being of the charge dated { | in favour of [name of Security Agent]
referred to in the charges regisier or, if appropriate, signed on such proprietor’s
behalf by its conveyancer”

Each Chargor authorises the Security Agent to make any application which it
deems appropnate for the designation of this deed or any other Finance
Document as an exempt information document under rule 136 Land
Registration Rules 2003 and will use its best endeavours to assist with any
such application made by or on behalf of the Secunty Agent Each Chargor
will notify the Security Agent in wnting as soon as it receives notice of any
persen's application under rule 137 Land Registration Rules 2003 for the
disclosure of this deed or any other Finance Document, following its
designation as an exempt information document and will not make any
application under rule 138 Land Registration Rules 2003 for the removal of the
designation of any such document as an exempt information document

Debts and Accounts

Preservation of debts

Each Chargor shall not, except as permitted by the terms of the Facility Agreement or with
the prior consent of the Secunty Agent, sell, factor, discount, release, exchange, compound,
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53

54

55

set-off, grant time or indulgence in respect of, or in any other manner deal with, all or any of
the Debts save as heremnafter expressly provided

Notification

Each Chargor undertakes to promptly advise the Secunty Agent of any redesignation or
change i account detalls affecting an Account

Realising debts and Bank statements

Each Chargor shall

531

532

533

Accounts

541

542

543

544

as agent for the Secunity Agent, collect in and realise all Debts in the ordinary
course of s business, pay the proceeds into the Accounts forthwith upon
receipt and after a Declared Default, pending that payment, hold those
proceeds in trust for the Secunity Agent {in each case unless otherwise agreed
with the Secunty Agent or provided for in the Facility Agreement),

if called upon so to do by the Secunty Agent after an occurrence of a Declared
Default, execute a legal assignment of the Debts to the Secunty Agent (as
trustee for the Secured Pariies) in such terms as the Secunty Agent may
require and give notice thereof 10 the debtors from whom the Debis are due,
owing or incurred, and

send to the Security Agent promptly upon request copies of all statements,
orders and notices given by the account bank in connection with an Account
and prowide the Secunty Agent with such other information relating to an
Account as the Security Agent may from time 1o time request

Subject to clause 2217 {(Bank Accounts) of the Facility Agreement, all
Accounts must be maintained with a Finance Party or an Affihate of a Finance
Party or a bank or banks approved by the Security Agent {acting reasonably)

No Account may be overdrawn at any time unless permitted under the Facility
Agreement

No Chargor shall, without the Secunty Agent's prior written consent, permi or
agree to any vanation of the terms and conditions relating to an Account in a
way that adversely affecls the interests of the Secunty Agent under this deed
or close any Account {provided, however, that such conseni shall not be
withheld in refation to any closure of an Account 1n accordance with clause
22 17 3 {Bank Accounts) of the Facility Agreement)

Any cash pooling, netting or similar arrangements entered into or to be entered
into by one or more Chargors n respect of their Accounts must be on terms
which have been approved by the Security Agent

Withdrawals

551

552

Prior to the occurrence of a Declared Default, each Chargor shall be entitted to
make any withdrawal or transfer from an Account without the Secunty Agent's
prior written consent

At any time on or after the occurrence of a Declared Default, the Secunty
Agent may, without notice, apply or transfer any amount standing to the credit
of an Account In or towards payment of the Secured Cbligations and no
Chargor shall withdraw or attempt to withdraw any amount standing to the
credit of any Account in the name of any Chargor without the Secunty Agent’s
prior written consent
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72

73

74

75

Insurance

Each Chargor hereby covenants with the Security Agent that it shall maintain insurances on
and in relation to its business and assets with reputable independent insurance companies
or underwriters agamst those nsks and to the extent as 1s usual for companies carrying on
the same or substantially similar business

Properties

Each Chargor hereby covenants with the Secunty Agent that it will (at all imes that it owns
any Property or Property Interests)

Maintenance

keep all buldings on each Property and all fixtures belonging to it thereon and theremn in
good and substantial repar and condition,

Preservation of property and fixtures

not without the prior consent of the Secunty Agent

721 pult down or remove the whole or any part of any buildings forming part of any
Property,

722 make any matenal alterahons o any Property, or

723 sever or unfix or remove any of the fixtures thereto nor {except for the purpose
of effecting necessary repars thereto,

Information

731 within ten Business Days after becoming aware thereof give full particulars to

the Secunty Agent of any notice, order, direction, designation, resolution or
proposal having specific application to any Property or o the localty in which it
Is situated given or made by any planning authority or other pubhc body or
authority whatsoever, and

732 if required by the Security Agent, forthwith and at the cost of such Chargor take
all steps to comply with any such notice, order, direction, designation or
resolubion and make or join with the Secunty Agent in making such objections
or representahons in respect of any such proposal as the Secunty Agent may
reasonably desire,

Compliance with obligations

741 observe and perform all covenants, stipulations and conditions to which each
Praperty or the user thereof 1s now or may hereafter be subjected,

742 perform and observe all covenants and conditions on its part contained in any
lease, agreement for lease, licence or other agreement under which any
Property or part of any Property 1s held, and

743 promptly pay all taxes, fees, duties, rates, charges and other outgoings In
respect of the Properties,

Maintenance of interests in Properties
not without the prior consent of the Security Agent or as permitted in the Facility Agreement

751 grant or agree to grant any licence or tenancy affecting any Property or part of
a Property,
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76

77

78

79

710

711

81

752 exercise the powers of leasing or agreeing to lease or of accepting or agreeing
to accept surrenders conferred by ss 99 or 100 LPA, or

753 in any other way dispose or agree to dispose of or surrender or create any
legal or equiabte estate or interest in any Property or any part thereof,

Registration restrictions

procure that no person other than ntself shall be registered under the Land Registration Act

2002 as proprietor of any Property or any part thereof without the prior consent of the

Secunty Agent,

Development restrictions

not withoul the prior consent of the Secunty Agent carry cut or permit or suffer to be carned

out on any Property any development as defined in the Town and Country Planmng Act

1930 or change or permit or suffer to be changed the user of any Property,

No restrictive obligations

not without the prior consent of the Secunty Agent enter into any onerous or restrictive

oblgations affecting any Property or any part thereof or create or permit to anse any

overnding interest or easement or nght whatever in or over any Property or any part thereof,

Proprietary rights

procure that no person shall become entitled to assert any propnielary or other like nght or

nterest over any Property or any part thereof without the pnior consent of the Secunty

Agent,

Inspection

permit the Secunty Agent, any Administrator and any Recewer (as each of those terms 1s

defined in clause 151 (Appointment of Admuristrator or Recewver)) and any person

appointed by erther of them to enter upon and inspect any Property upon reasonable prior

notice, and

Propenty acquisitions

if it acquires any freehold or leasehold property, whether registered or unregstered

7111 inform the Security Agent promptly of such acquisition,

7112 promptly on request by the Secunty Agent and at the cost of that Chargor,
execute and deliver to the Secunty Agent a legal mortgage in favour of the
Secunty Agent of that property in such form as the Secunty Agent may require
(or such other Security in the jurisciction where such property 1 located as the
Secunty Agent may require), and

7113 comply with all registration requirements resulting from the acquisition of such
property and the creation of Security over such property pursuant to this deed
and the legal mortgage (or other Security) referred to above

Equipment

Each Chargor hereby covenants with the Secunty Agent as follows (at all tmes that it owns
any Equipment)

Maintenance of equipment

to maintain the Equipment in good and serviceable condition (fair wear and tear excepted),
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83

84

91

92

10

101

102

Payment of equipment taxes

promptly to pay all taxes, fees, Iicence duties, registration charges, insurance premiums and
other outgoings In respect of the Equipment and on demand produce evidence thergof to
the Secunty Agent,

Equipment information

to give the Secunty Agent such information concerning the location, condition, use and
operation of the Equipment as the Security Agent may require and to permit any persons
designated by the Secunty Agent at all reasonable tmes 1o nspect and examine ihe
Eguipment and the records maintained in connection therewth,

Notice of Charge

if so requested by the Security Agent, place and maintain on each item of Equipment, in a
conspicucus place, a clearly legible \dentification plate containing the following wording

“NOTICE OF CHARGE

This [description of item] and ancillary equipment 1s subject to a fixed charge dated [ ] in
favour of {name of Security Agent}”

Intellectual Property

Each Chargor hereby covenants with the Secunty Agent as follows {at all times that it owns
any Intellectual Property)

Preservation of rights

to take all action to safeguard and mantain its present and future nghts in or relating to the
Intellectual Property necessary for the business of the retevant Chargor and if requested to
do so by the Secunty Agent, sign or procure the signature of, and comply with alt
reasonable nstructions of the Security Agent tn respect of, any document required to make
entries in any public register of Intellectual Property which either record the existence of this
deed or the restrictions on disposal imposed by thts deed, and

Consents

promptly obtain any consent required for the creaton of a fixed charge over any of the
Intellectual Property

Securities
Registration of Secunties

The Security Agent may at any time after the occurrence of a Declared Default cause any or
all of the Securities 1o be registered in the name of the Secunty Agent or its nominee Each
Chargor agrees promptly to execute and deliver to the Security Agent all such transfers and
other documents and do all such things as may be necessary or desirable to achieve such
registration

Additional registration obligations

Each Chargor hereby

1021 grants and agrees 10 procure as necessary, all consents, wawvers, approvals
and permissions which are necessary, under the articles of association or other
constitutional documents of any Securities Issuer or otherwise, for the transfer

of the Securities to the Secunty Agent or its nominee or to a purchaser upon
enforcement of this deed, and
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103

104

105

1022

agrees 1o procure the amendment of the share transfer prowisions of each
Secunties Issuer's arlicles of association m such manner as the Securnity Agent
may require in order to permit such a transfer

Dividends and voting rights prior to enforcement

Until the secunty constituted by this deed becomes enforceable

1031

1032

1033

1034

all cash dividends or other cash distributions paid or payable in respect of the
Secunties may be pad directly to the relevant Chargor which shall be
permitted to apply such dividends or distnbutions as it deems fit to the extent
permitted by the Facility Agreement,

any cash dividends or other cash distributions paid in respect of any of the
Secunities and receved by the Secunty Agent or ts nominee shall, on request
by the relevant Chargor, be released and paid to such Chargor,

the relevant Chargor may exercise all voting and other nghts and powers
altaching to the Securities and exercisable by the relevant Chargor provided
that the exercise of such votng and other nghts and powers would not
materally prejudice the Secunty Agent's securnity under this deed or the value
of the Securities (except as permitted by the terms of the Faciity Agreement)
or contravene any Finance Document, and

the Secunty Agent will (to the extent that it has or will acquire any such nghts
or powers) exercise all voting and other rights and powers attaching to the
Secunties and exercisable by the Secunty Agent or its nominee as the relevant
Chargor may from time to time direct provided that acting in accordance with
such directions would not matenally prejudice the Security Agent's security
under this deed or the value of the Secunties {except as permitted by the terms
of the Facility Agreement) or contravene any Finance Document

Dividends and voting rights post enforcement

After the secunty constituted by this deed has become enforceable

1041

1042

all dwvidends and other distributions paid in respect of the Securmhes and
received by any Chargor shall be held on trust for the Secunty Agent {as
trustee for the Secured Parties) or, if received by the Security Agent or its
nominee, shall be retained by the Security Agent, and

(subject to service of notice on the relevant Chargor of the intention {0 do so)
the Security Agent may exercise or direct the exercise {or refrain from
exercising or directing the exercise) of all voting and other nghts and powers
attaching to the Secunties as the Security Agent may n its absolute discretion
think fit and each Chargor shali, and shall procure that its nominees shall,
comply with any such directions from the Secunty Agent concerning the
exercise of such rights and powers

Warning Notice or Restrnictions Notice

10561

1052

Each Chargor represents and warrants to the Security Agent that no Warning
Notice or Restrictions Notice has been issued to it in respect of all or any part
of the Securihes and remains in effect

Each Chargor shall comply with any notice served on 1t in respect of all or any
part of the Securities pursuant to part 21A of the Companies Act 2006 within
the timeframe specified in that notice and shall deliver a copy of any such
notice to the Secunty Agent promptly upon receipt
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12

121

Additional undertakings

Each Chargor further undertakes to the Security Agent that

1061

1062

1063

1064

1065

it shall duly and promptly pay all calls, instalments and other moneys which
may be payable from time to time in respect of the Secunties, it being
acknowledged by the Chargors that the Secunty Agent shall be under no
lability whatsoever in respect of any such calls, instalments or other moneys,

except as permitted by clause 22 20 (Constitutional and Fund Documents) of
the Facility Agreement it shall not without the Securnty Agent’s prnior consent or
unless permitted under the Facility Agreement amend, or agree to the
amendment of, the memorandum or articles of associaton or other
constiiutional documents of any Secunties lssuer or the nghts or habilities
attaching to any of the Secunties,

it shall ensure {insofar as it 1s able by the exercise of all veting rights, powers of
control and other means available to it to do so) that no Secunties Issuer will

10631 consolidate or sub-divide any of its Secunties or reduce or re-
organise Its share capital in any way,

10632 Issue any new shares or stock, save to the extent that such
new shares or stock are subject to the secunty created by this
deed or other Transaction Secunty and the Chargor shall as
soon as Is reasonably practicable after the date of such 1ssue,
deliver to the Secunty Agent, all certificates representing the
new shares and stock owned by t (if any)} and transfers of
such shares and stock executed in blank, or

10633 refuse to register any transfer of any of its Secunbes which
may be lodged for registration by or on behalf of the Securty
Agent or a Chargor in accordance with this deed,

it shall promptly send to the Secunty Agent copies of all documents which are
sent to holders of any Securities in such capacity, and

it shall promptly give nolice of this deed to any custodian of any Securities In
any form which the Secunty Agent may reasonably require and use its best
endeavours to ensure that the custodian acknowledges that notice in any form
which the Security Agent may reasonably require

Uncalled Capital

Each Chargor further covenants with the Securnty Agent that it will not call up, or receive In
advance of calls, any Uncalled Capial and it will apply all proceeds of any Uncalled Capital,
immediately on receipt, towards the discharge of the Secured Liabilities

Representations and warranties

Representations and warranties

Each Chargor represents and warrants to the Security Agent as follows

1211

subject to the Legal Reservations, it 1s the legal and benehcial owner of the
Charged Assets or (in respect of the Borrower) Equitix GP2 Limited 1s the legal
owner of the Charged Assets in its capacity as general partner of the Borrower
and the Borrower 1s the beneficial owner of the Charged Assets,
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123

13

131

132

14

141

1212 it has not received or acknowledged notice of any claim which would have a
matenal and adverse effect on the interests of the Finance Parties by any
person In respect of the Charged Assets or any mterest in them,

1213 there are no covenants, agreements, reservations, conditions, interests, rights
ar other matters whatever which matenally and adversely affect the Charged
Assets,

1214 no facilly necessary for the enjoyment and use of the Charged Assets s

subject to terms entithng any person to terminate or curtail its use,

1215 nothing has ansen or has been created or 1s subsisting which would be an
overnding interest in any Property,

1216 to the extent that any Insurance Policies or Assigned Agreements subsist on
the date of this representatton there 1s no prohibition on assignment in any
matenal insurances, agreements or authonsations referred to inclause 31 3 or
31 4 (Fixed secunty), or the relevant clauses of them as the case may be, and
the Chargors entering into this deed will not constitute a breach of any such
insurances, agreements or authonsations, and

1217 subject to the Legal Reservations, this deed creates the Secunty 1t purports to
create and 1s not hable to be amended or otherwise set aside on its iquidation
or otherwise

Repetition

The representations and warranties set out in clause 12 1 (Representations and warranties)
will be deemed to be repeated by each Chargor on each day the Repeating
Representations are deemed to be repeated by reference to the facts and circumstances
then existing

Notice of breach

Each Chargor will promptly upon becoming aware of the same give the Secunty Agent
nottce In wniting of any breach of any representation or warranty set out in clause 12 1
{Representations and warranties)

Power to remedy

If a Chargor Is at any time in breach of any of its obligations contained in this deed, the
Secunty Agent shall be enttled (but shall not be bound) to remedy such breach and each
Chargor hereby irrevocably authonises the Security Agent and its agents to do all things
necessary or desirable in connection therewith

The nghts of the Security Agent contained in this clause 13 are without prejudice to any
other nghts of the Secunty Agent hereunder and the exercise by the Secunty Agent of its
nghts under this clause shall not make the Secunty Agent liable to account as a mortgagee
1N pOsSSession

Enforcement

Enforcement events

1411 The secunty constituted by this deed shall become immediately enforceable
& Declared Default occurs

1412 After the secunity constituted by this deed has become enforceable, the powers

of sale under the LPA and all other powers of the Securty Agent shall
mmedately be exercisable and the Secunty Agent may m its absolute
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143

144

145

146

discretion enforce all or any part of the security created by this deed as it sees
fit or as the Majority Lenders direct

Statutory power of sale

The statutory power of sale shall arise on and be exercisable at any time after the execution
of this deed (and the Secured Liabilities shall be deemed to have become due and payable
for that purpose), provided that the Security Agent shall not exercise such power of sale
until the security constituted by this deed has become enforceable

Extension of statutory powers

1431 Any restriction imposed by law on the power of sale (including under s 103
LPA) or on the nght of a morigagee to consolidate mortgages (including under
$ 93 LPA) does not apply to the security constituted by this deed and the
Security Agent or any Recewver shall have the nght to consoldate all or any of
the security constituted by this deed with any other Security in existence at any
Iime and to make any applications to the Land Reg:stry in support of the same

1432 Any powers of leasing conferred on the Security Agent or any Receiver by law
are exiended so as to authonse the Security Agent or any Recerver to lease,
make agreements for leases, accept surrenders of leases and grant options as
the Securnty Agent or Recewer may think fif and without the need to comply
with any restrictions conferred by law (including under ss 99 or 100 LPA)

No obligation to enquire

No person dealing with the Secunty Agent, any Administrator or any Receiver appointed
hereunder, or its agents cr brokers, shall be concerned o enquire

14 41 whether the security constituted by this deed has become enforceable,

1442 whether any power exercised or purported to be exercised has become
exercisable,

144 3 whether any money remains due under the Finance Documents,

1444 as to the necessity or expediency of the stipulations and conditions subject to

which any sale of any Charged Assets shall be made, or otherwise as to the
propriety or regulanty of any sale of any of the Charged Assets, or

1445 how any money paid to the Secunty Agent, Adminisirator or Receiver, or iis
agents or brokers is to be appled

No liability as mortgagee 1n possession

None of the Security Agent, any Administrator or any Receiver shall be lable

1451 to account as mortgagee n possession in respect of all or any of the Charged
Assets, or
1452 for any loss upon realisatton of, or for any neglect or defaull of any nature

whatsoever in connection with, all or any of the Charged Assets for which a
mortgagee in possession might as such be hable

Power to dispose of chattels
Alfter the secunty constituted by this deed has become enforceable, the Security Agent, any
Administrator or any Receiver may dispese of any chattels or produce found on any

Property as agent for the relevant Chargor and, without prejudice to any obhgaton to
account for the proceeds of any sale of such chattels or produce the Security Agent, the
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14 8

15

151

Adminsstrator or the Recewer shall be indemnified by such Chargor aganst any hability
ansing from such disposal

Redemption of pnor Security interests

At any time after the secunity constituted by this deed shall have become enforceable the
Secunty Agent may

1471 redeem any prior Securnty,
1472 procure the transfer thereof to itself, and/or
1473 may settle and pass the accounts of the prnior encumbrancer and any account

so settled and passed shall be conclusive and binding on the relevant Chargor
and all momes pawd by the Secunty Agent to the prior encumbrancer in
accordance with such accounts shall as from such payment be due from such
Chargor to the Security Agent on current account and shall bear interest and
be secured as part of the Secured Liabilities

Restriction on giving of notices

The Security Agent shall not be entitled to give any notice referred to in

1481 paragraphs (b) and {d) of part 1 of schedule 4 {Form of notice to insurers),

1482 paragraphs (b) and (d) of part 1 of schedule 5 {Form of notice to counterparties
of Assigned Agreements), or

1483 paragraphs 3 and 4 of part 1 of schedute 6 (Form of notice of charge to third
party bank},

in each case until a Declared Default has occurred
Administrator and Recelver
Appointment of Administrator or Receiver
At any tme after
(a) the security constituied by this deed becomes enforceable,
{b} any corporale action or any other steps are taken or legal proceedings
started by or in respect of any Obliger with a view o the appointment of an
Admnistrator, or

{c) at the request of the relevant Chargor,

the Secunty Agent may without further notice, under seal or by wnting under hand of a duly
authonsed officer of the Secunty Agent

1511 appoint any person or persons to be an Admimistrator of any Chargor, or

1512 appoint any person or persons to be a Recewer of all or any part of the
Charged Assets of any Chargor, and

1513 {subject to s 45 Insolvency Act 1986) from time to time remove any person
appointed to be Recerver and appoint another i his place
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153

154

i55

16

161

More than one appointment

Where more than cne person I1s appointed Administrator or Receiver, they will have power
to act separately (unless the appointrent by the Secunty Agent specifies to the contrary)

Additional powers

1531

1532

The powers of appomnting an Administrator or a Recewver conferred by this
deed shall be in addition to all statutory and other powers of the Secunity Agent
under the Insolvency Act 1986 and the LPA or otherwise and shall be
exercisable without the restrictions contained in s 109 LPA or otherwise

The power to appoint an Administralor or a Recewver (whether conferred by this
deed or by statute) shall be and remain exercisable by the Secunty Agent
notwithstanding any prior appointment in respect of all or any panl of the
Charged Assets

Agent of the relevant Chargor

1541

1542

Any Administrator or Receiver shall be the agent of the relevant Chargor and
the relevant Chargor shall be solely responsible for hus acts and remuneration
as well as for any defaults committed by him

No Finance Party will incur any hability (either to a Chargor or to any other
person) by reason of the appointment of an Admunistrator or Recever

Powers of Administrator and Receiver

A Recewver shall have (and shall be entitled to exercise), in relation to the Charged Assets
over which he I1s appointed, and an Administrator shall have in addition to the powers he
enjoys under Sched B1 Insolvency Act 1986, the following powers {as the same may be
varied or extended by the provisions of this deed)

1551

15562

1563

1554

(in respect of a Recewver) all of the powers of an administrative receiver set out
in Sched 1 Insolvency Act 1986 (whether or not the Recewer 15 an
administrative receiver),

alt of the powers conferred from time to time on receivers, mortgagors and
mortgagees in possession by the LPA,

all of the powers and nights of a legal and beneficial owner and the power to do
or omit to do anything which any relevant Ghargoer itself could do or omit to do,
and

the power to do all things which, in the opimion of the Administrator or Receiver
(as appropriate) are incidental to any of the powers, funclions, authonties or
discretions conferred or vested in the Administrator or Recewver pursuant to
this deed or upon receivers by statue or law generally {including the bringing or
defending of proceedings in the name of, or on behalf of, any refevant Chargor,
the collection and/or realisation of Charged Assets in such manner and on
such terms as the Administrator or Receiver sees fit, and the execution of
documents in the name of the relevant Chargor (whether under hand, or by
way of deed or by utiisation of the company seal of such Chargor)}

Amounts received

Apphication of proceeds

The Receiver shall apply all monies recewved by him {other than insurance mones)
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163

164

165

166

1611 first 1n paying all rents, taxes, duties, rates and outgoings affecting any
Charged Assets,

1612 secondly 1n paying all costs, charges and expenses of and incidental to his
appointment and the exercise of his powers and all outgoings paid by him,

1613 thirdly 1n paying tis remuneration (as agreed between him and the Security
Agent),

1614 fourthly in or towards discharge of the Secured Liabiies in such order and

manner as provided for in the Finance Documents or otherwise as the Secunty
Agent shall determine, and

1615 finally in paymng any surplus to the Chargors or any other person entitied to it
Section 109(8) Law of Property Act 1925

Neither the Security Agent nor any Receiver or Admirustrator shall be bound {whether by
vitue of 5109(8) LPA, which i1s hereby varned accordingly, or otherwise) to pay or
appropnate any receipt or payment first towards interest rather than principal or otherwise in
any particular order as between any of the Secured Liabilities

Currencies of dencmination

For the purpose of or pending the discharge of any of the Secured Liabilities the Security
Agent may convert any monies received, recovered or realised by the Security Agent under
this deed from their existing denominations and/or currencies of denomination into such
other denominations and/or currencies of denomination as the Secunty Agent may think fit
and any such conversion shall be effected at the Secunty Agent's then prevailing spot
selling rate of exchange

Suspense account

Until the Secured Liabilities are paid in full, all monies received recovered or realised by the
Security Agent under this deed may at the discretion of the Secunty Agent be credited to
any interest bearing suspense or impersonal account and may be held in such account for
50 long as the Secunty Agent thinks fit pending the application from time to time {as the
Security Agent shall be entitled to do as it may think fit) of such monies and accrued interest
thereon (if any) in or towards the discharge of any of the Secured Liabilities

New accounts

if the Secunty Agent recewves notice of any subsequent charge or other interest affecting all
or part of the Charged Assets, the Secunty Agent may open a new account or accounts for
the relevant Chargor in 1is books and {without prejudice to the Secunty Agent’s nght to
combine accounts) no money paid to the credit of such Chargor in any such new account
will be appropnated towards or have the effect of discharging any part of the Secured
Liabtites  If the Secunty Agent does not open a new account or accounts iImmediately on
receipt of such notice then unless the Security Agent gives express notice to the contrary to
the relevant Chargor as from the tme of receipt of such notice by the Secunty Agent all
payments made by the relevant Chargor to the Secunty Agent in the absence of any
express appropriation by such Chargor to the contrary shall be treated as having been
credited to a new account of such Chargor and not as having been apphed in reduction of
the Secured Liabilities

Security Agent set-off rights
If the Security Agent shall have more than one account for any Chargor in its books the
Secunty Agent may at any tme after the secunty constituted by this deed has become

enforceable or the Security Agent has recewved notice of any subsequent charge or other
interest affecting all or any part of the Charged Assets and withoul prior notice forthwith
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17

171

172

173

18

181

182

183

transfer all or any part of the balance standing to the credit of any such account to any other
such account which may be in debit but the Security Agent shall notfy the relevant Chargor
of the transfer having been made

Power of attorney and delegation
Power of attorney

Each Chargor hereby by way of secuniy irrevocably appoints the Security Agent and (jointly
and severally) each and every Administrator or Recerver of this deed to be the attorney of
such Chargor and in its name and on its behalf and as its act and deed or otherwise, at any
time while an Event of Default 1s continuing to sign, execute, seal, deliver, comptete any
blanks i and otherwise perfect any deed, transfer, assurance, agreement, instrument or act
which such Administrator or Recewver or the Secunty Agent may consider expedient in the
exercise of any of his or its powers or in respect of such Chargor's obligations under this
deed The power of attorney hereby granted 1s to secure the performance of obligations
owed to the donees within the meaning of the Powers of Attorney Act 1971

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm

1721 ali transactions entered Into by the Security Agent and/or any Administrator or
Receiver in the proper exercise of its or ther powers 1n accordance with this
deed, and

1722 all transactions entered into by the Secunty Agent and/for any Administrator or

Recewver in signing, sealng, delwering and otherwise perfecting any
assignment, morntigage, charge, secunty, document or other act

The Security Agent and any Administrator or Recewver shall have full power o delegate the
powers, authorities and discretions conferred on it or tum by this deed {including the power
of attorney), on such terms and conditions as 1t or he shall see fit which shall not preclude
exercise of these powers, authonties or discretions by it or him or any revocation of the
delegation or subsequent delegation

Protection of security and further assurance
Independent secunty

This deed shal! be in addition to and independent of every other security or guarantee that
the Securty Agent or any other Finance Party may at any time hold for any of the Secured
Liabilities No prior security held by the Secunty Agent or any other Finance Party over the
whole or any part of the Charged Assets shall merge in the secunty created by this deed

Continuing security

This deed shall remain 1n full force and effect as a continuing secunty for the Secured
Liatilities, notwithstanding any settlement of account or intermediate payment or discharge
in whole or in pant

No warivers, nghts cumulative

No failure to exercise, nor delay in exercising, on the part of the Securty Agent or any
Finance Party, any right or remedy under this deed shall operate as a waiver, nor shall any
single or partial exercise of any nght or remedy preclude any further or other exercise, or the
exercise of any other nght or remedy The nights and remedies of the Secunty Agent and
each Finance Party provided in this deed are cumulative and not exclusive of any nghts or
remedies provided by law
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185

19

191

192

No Chargor set-off

Each Chargor waives any nght of set-off it may have now or at any time in the future In
respect of the Secured Liabilities {including sums payable by such Chargor under this
deed)

Further assurance
1851 Each Chargor must, promptly upon request by the Secunty Agent or any

Receiver or Administrator, at its own expense, take whatever action the
Secunty Agent or a Recerwver or Administrator may reasonably require for

18511 creating, perfecting or protecting any secunty intended to be
created by or pursuant to this deed,

18512 facitating the reahlisation of any Charged Asset,

18513 exercising any night, power or discretion conferred on the

Secunty Agent, or any Receiver or any Administrator or any of
their respective delegates or sub-delegates in respect of any
Charged Asset, or

18514 creating and perfecting security in favour of the Secunity Agent
(equivaient to the security intended to be created by this deed)
over any assets of any Chargor located n any junsdiction
outside England and Wales

1852 This includes

18521 the re-execution of this deed,

18522 the execution of any legal mortgage, charge, transfer,
conveyance, assignment or assurance of any property,
whether to the Security Agent or to its nominee, and

18523 the giving of any notice, order or direction and the making of

any fiing or registration,

which, 1n any such case, the Secunty Agent (or the Receiver or Administrator, as
appropnate) may think expedient

Costs and indemnity

The provisions of clause 17 (Costs and expenses) of the Faciity Agreement are
incorparated into this deed as if set out in full mutatts mutandis

Each Chargor hereby agrees to indemnify and hold harmless the Secunty Agent, any
Administrator and any Recewver from and aganst all actions, claims, expenses, demands
and liabities, whether ansing out of contract or in tort or in any other way, which may at any
time be incurred by him or by any manager, agent, officer, servant or waorkman for whose
debt, default or miscarriage he may be answerable {“Nominees”) for anything done or
omitted to be done in the exercise or purported exercise of hus powers pursuant to this deed
In each case, save where such action, claim, expense, demand or iability arises as a result
of the gross neghgence, wilful default or breach of this agreement on the part of the Secunity
Agent, any Administrator, any Receiver or any Nominee
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202

203

204
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Miscetlaneous
Benefit of Deed

The benefit of this deed will be held by the Securnity Agent on and subject to the terms of the
Facility Agreement on trust for the benefit of itself and the other Secured Parties without
preference or prionty amongst themselves as secunty for the Secured Liabilites, except as
provided under the Facility Agreement

Certificates conclusive

A certificate or determination by the Secunty Agent as to any amount or rate under this deed
shall be conclusive evidence of that amount or rate in the absence of any manifest error

Notice of assignment

This deed constitutes notice in writing to each Chargor of any charge or assignment of a
debt owed by that Chargor to any other member of the Group and contained in any other
Finance Document

Financlal collateral

2041 To the extent that the Charged Assets constitute “financial collateral” and this
deed and the obhgations of the Chargors under this deed constitute a “security
financial collateral arrangement” (in each case for the purpose of and as
defined in the Financial Collatera! Arrangements {(No 2) Regulations 2003 (Sl
2003 no 3226)), the Secunty Agent shall have the nght after this Security has
become enforceable to appropnate all or any part of that financial collateral in
or towards the satisfachon of the Secured Liabilities

2042 For the purpose of clause 2041, the value of the financial collateral
appropnated shall be such amount as the Securty Ageni reasonably
determings having taken into account advice obtaned by it from an
independent investment ar accountancy firm of national standing setected by it

Severabilty

If any of the provisions of this deed s or becomes invalid or unenforceable, the vahdity and
enforceability of the remaining prowisions shall not be affected or impaired thereby

Sectlon 2(1) Law ot Property (Miscellaneous Provisions) Act 1989

The terms of the Finance Documents and of any side letters between any parties in relation
to the Finance Documents are incorporated in this deed to the extent required to ensure that
any purported disposition of Charged Assets contained in this deed 15 a vahd disposition in
accordance with s 2(1) Law of Property (Miscellaneous Provisions) Act 1989

Third party nghts

Save as expressly provided a third party (being any person other than the Chargors and the
Finance Parties and therr successors and permitted assigns) has no right under the
Contracts {Rights of Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of
this deed

Joint and several liability

The covenants, agreements, obligations and hatlities of the Chargors contained in this
deed or implied on therr part are joint and several and shall be construed accordingly
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21

22

221

222

23

231

232

233

Trustee Act 2000

The Chargors and the Secunty Agent agree that the Secunty Agent shall not be subject to
the duty of care imposed on the trustees by the Trustee Act 2000

Demands and notices

Any demand, notice, consent or communication to be made or given by or to a Chargor or
the Secunty Agent under or in connection with this deed shall be made and delivered as
provided In clause 32 (Notices) of the Facility Agreement  Any demand on a Chargor shalt
be validly made whether or not it contains an accurate statement of the amount of the
Secured Liabilities

Assignment and transfer
Assignment by Security Agent

The Security Agent may at any ime without the consent of any Chargor, assign or transfer
the whole or any part of its nghis under this deed to any person to whom 1t has transferred
its nghts and obhgations under the Facility Agreement in accordance with its terms

Assignment by Chargor

No Chargor may assign any of its rights or transfer any of its obligations under this deed or
enter into any transaction which would result in any of these nghts or obligations passing to
another persan

Release of Secunty
Release

Subject to clause 23 3 {Discharge conditional), upon the expiry of the Security Period (but
not otherwise) the Secunty Agent shall at the request and cost of the Chargors, take
whatever action 1s necessary 1o release the Charged Assets from the security constituted by
this deed

Avoidance of payments and reinstatement

If any payment by an Cbligor to a Finance Party or any discharge given by a Finance Party
(whether in respect of the obligations of any Obligor or any secunty for those obhgations or
otherwise) 1s (a) capable of being avoided or reduced (in the reasonable opimon of the
Secunty Agent) or (b) avoided or reduced in each case as a result of insolvency or any
similar event, then

2321 the lability of each Obligor will continue as if the payment, discharge,
avoidance or reduction had not occurred,

2322 each Finance Party will be entitled to recover the value or amount of that
secunty or payment from each Obhgor, as If the payment, discharge,
avoidance or reduction had not occurred, and

2323 the Secunty Agent shall be entitled to enforce this deed subsequently as if
such payment, discharge, avoidance or reduction had not occurred

Discharge conditional

Any release, discharge or settlement between any Chargor and the Secunty Agent or any
other Finance Party shall be deemed conditional upen no payment or securnty recewved by
the Security Agent or such other Finance Party In respect of the Secured Liabilities being
avoided or reduced or ordered to be refunded pursuant to any provision of any enactment
relating to insolvency, bankrupicy, winding-up, admnistration or recewership and,
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notwithstanding any such release, discharge or settlement the Security Agent shall be
entitlted to recover the value or amount of such secunty or payment from the Chargor
concerned subsequently as If such settlement, discharge or release had not occurred and
each Chargor agrees with the Security Agent accordingly and charges the Charged Assets
and the proceeds of sale thereof with any habiity under this clause, whether actual or
contingent

24 Governing law
This deed I1s governed by, and shall be construed 1n accordance with, English law
25 Enforcement
251 Jurisdiction of English courts
2511 The courts of England have exclusive unsdiction to settle any dispute arising

out of or n connection with this deed (including a dispute regarding the
existence, validity or termimnation of this deed} {(a “Dispute”)

2512 The parties agree that the courts of England are the most approprnate and
convenient courts to settle Disputes and accordingly no party will argue to the
contrary

2513 This clause 25 1 1s for the benefit of the Securnty Agent only As a result, the

Secunty Agent shall not be prevented from taking proceedings relating to a
Dispute 1n any other courts with junsdiction  To the extent allowed by law, the
Secunty Agent may take concurrent proceedings In any number of
jurisdictions

252 Service of process

Without prejudice to any other mode of service allowed under any relevant law, each

Chargor
2521 irrevocably appoints Equitix Capnal Eurobond 2 Limited as its agent for service
of process n relation to any proceedings before the English courts in
connection with any Finance Document, and
2522 agrees that fallure by a process agent to notify any Chargor of the process wili
not invalidate the proceedings concerned
26 Counterparts

This deed may be executed in counterparts, alt of which when taken together shall be
deemed to constitute one and the same instrument

In Witness whereof this deed has been executed by the Chargors and is intended to be and i1s hereby
delivered as a deed the day and year first above wntten and has been signed on behalf of the Secunty
Agent
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Name

Eguitix Fund Il LP

Equitix Fund Holdeo 2 Limited

Equitix Capital Eurobond 2 Limited

Equitix Transrussion 2 Limited

Equitix Education 2 Limited

Equitix Healthcare 2 Limited

Equitix Highways 2 Limited

Equitix Bluelight 2 Limited

Equitix Housing 2 Limited

Egquitix GP2 Limited

SCHEDULE 1

Chargors

Registered

Number

LP014200

52669

07449938

08196283

07844852

07629460

07450135

08054975

08311229

52486

26

Reglstered Office

WELKEN HOUSE
10-11 Charterhouse Square,
London EC1M 6EH

Redwood House

St Julan’s Avenue
St Peter Port
Guernsey GY1 1WA

10-11 Charterhouse Square,
London EC1M 6EH

10-11 Charterhouse Square,
Lendon EC1M 6EH

10-11 Charterhouse Square,
London EC1M 6EH

10-11 Charterhouse Square,
London EC1M 6EH

10-11 Charterhouse Square,
London EC1M 6EH

WELKEN HOUSE
10-11 Charterhouse Square,
London EC1M 6EH

10-11 Charterhouse Square,
London EC1M 6EH

Redwocod House

St Julians Avenue
St Peters Port
Guernsey GY1 1WA
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SCHEDULE 2
Properties currently owned

Part A: Registered Land

None applicable

Part B: Unregistered Land

None applicable

27
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SCHEDULE 3

Accounts

Chargor

Bank

Account name

Account
number

Sort code

Equitix Fund |l LP
{aching through s
general partner,
Equitix GP2 Limited)

Equitix Highways 2
Limited

28
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SCHEDULE 4
PART 1

Form of notice to insurers

From [refevant Chargod (the “Company”)

To [insuren

f 120 ]
Dear Sirs
We reler to the [describe policy and its number] (the “Policy™)
We hereby give notice that, pursuant to a supplemental security agreement dated [ } 2016 (the
“Security Agreement”), we have assigned to [ ] as trustee for the Secured Parties (as defined

therein) (the “Securnity Agent”} all our nght, titfe, interest and benefit in and to the Policy

Woe are permitted under the terms of the Secunty Agreement to receive any sums due and payable
under the Policy without restrichon until the occurrence of a Declared Default (as defined in the
Secunty Agreement), whereupon we will not be permitted to receive any sums due and payable under
the Policy without the prior wnitten censent of the Security Agent

We irrevocably authorise and nstruct you from time to time

(a) to disclose to the Security Agent without any reference to or further authonty from us (and
without any enquiry by you as to the justification for each disclosure}, such information
relating to the Policy as the Securty Agent may at any time and from time to time request,

{b} following notice to you from the Secunty Agent of the occurrence of a Declared Default, to
hold all sums from ime to time due and payable by you to us under the Policy to the order of
the Security Agent,

{c) following notice to you from the Security Agent of the occurrence of a Declared Default, to pay
or release all or any part of the sums from time to time due and payable by you to us under
the Policy only in accordance with the wntten instructions given to you by the Security Agent
from time to time,

{d} to comply with any written notice or instructions in any way relating to, or purporting to relate
to, the Secunty Agreement, the sums payable to us from time to time under the Policies or the
debts represented thereby which you receive at any time from the Secunty Agent without any
reference to or further authority from us and without any enquiry by you as to the justification
for or vahdity of such notice or instruction, and

{e} to send copies of all notices and other informatton given or received under the Palicy to the
Security Agent

We are not permitted to agree any amendment or supplement to, or waive any cbligation under, the
Policy without the prior written consent of the Securnty Agent

This notice may only be revoked or amended with the prior wntten consent of the Secunty Agent
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Please confirm by completing the enclosed acknowledgement and returning 1t to the Secunty Agent
(with a copy to us) that

(a) you accept the instructions and authonsations contatned in this notice,

(b} you have not, at the date this notice I1s returned to the Security Agent, received any notice that
any third panty has or will have any nght or mterest in, or has made, or will be making any claim
or demand or taking any action in respect of, the rights of the Company under or in respect of
the Policy and you will nobfy the Security Agent promptly if you should do so in future,

(c) you will pay or release all or part of the amounts from time to time due and payable by you
under the Policy in accordance with the written instructions given to you by the Secunty Agent
from time to time,

(d) you will not exercise any nght to terminate, cancel, vary or waive the Policies or take any
action to amend or supplement the Policies without first giving 14 days' written notice to the
Security Agent, and

(e) that the Securty Agent’s interest as mortgagee 1s noted on the Policy

This notice I1s governed by English law

Yours farthfully

for and on behalf of

[ ]
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From

Te

PART 2
Form of acknowledgement from insurers
[thsuren

[Security Agent] (the “Security Agent”)
[ 120

Dear Sirs

We acknowledge receipt of a notice dated [ ] {the "Notice”) and addressed to us by

(

{a)

(b)

{€)

()

(e

] (the “Company”) regarding the Policy (as defined in the Notice}
we accept the instructions and authorisations contained in this notice,

save for any other notices of security granted in favour of the Secunty Agent, we have not, at
the date of this acknowledgement, recewed any notice that any third party has or will have any
nght or interest in, or has made, or will be making any claim or demand or taking any action in
respect of, the nghts of the Company under or in respect of the Policy and we will notify the
Secunty Agent promptly If you shou!d do so in future,

we will pay or release all or part of the amounts from time to time due and payable by us under
the Policy in accordance with the written instructions given to us by the Secunty Agent from
ttme to time,

we will not exercise any nght to terminate, cancel, vary or waive the Policies or take any
action to amend or supplement the Policies without first giving 14 days’ written notice to the
Securily Agent, and

the Security Agent’s interest as mortgagee ts noted on the Policy

This letter 1s governed by English law

Yours fathfully

[tnsured
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SCHEDULE 5
PART 1

Form of notice to counterparties of Assigned Agreements

From (refevant Chargor

To [counterparty]
[ Jao[ ]

Dear Sirs
We refer to the [describe relevant Assigned Agreemeni] (the “Agreement”)

We hereby notify you that pursuant to a supplemental secunty agreement dated[ ] 2016 {the
“Security Agreement”) we have assigned to { 1 as trustee for the Secured Parties (as
defined therein) (the “Security Agent”) absolutely (subject to a proviso for reassignment on redemplion)
all our nght, title, interest and benefit in and to the Agreement

We further notify you that

(a) we may not agree to amend, modify or terminate the Agreement without the prior written
consent of the Secunty Agent,

b subject to paragraph (a) above you may continue to deal with us In relation to the Agreement
until you receive wntten notice to the contrary from the Security Agent confirming that a
Declared Default (as defined in the Security Agreement} has occurred Thereafter we will cease
to have any night to deal with you n relation to the Agreement and therefore from that time you
should deal only with the Security Agent,

(c) you are authonsed to cisclose imformation in relation to the Agreement to the Secunty Agent on
request,
(d) you are authorised to pay all monies to which we are entitled under the Agreement to us untl

you recewe written notice to the contrary from the Securnity Agent confirming that a Declared
Default {as defined in the Security Agreement) has occurred Thereafter all momes to which
we are entitfed under the Agreement must be paid direct to the Secunty Agent (and not to us),
and

(e) the provisions of this notice may only be revoked with the wnitten consent of the Secunty Agent

Please sign and return the enclosed copy of this nohice to the Secunty Agent {with a copy to us) by way
of confirmation that

0] you agree to the terms set out in this notice and to act in accordance with its provisions, and

(n) save for any other notices of secunty granted in favour of the Security Agent, you have not
received notice thal we have assigned our nghts under the Agreement to a third party or
created any other interest (whether by way of secunty or otherwise} in the Agreement in favour
of a third party

This notice 1s governed by English law
Yours farthfully

for and on behalf of

[ ]

32 40694016 7




PART 2

Form ot acknowledgement from counterparties of Assigned Agreements

From [counterparti
To [Security Agent
Copy to [relevant Chargorj
[ 120{]
We hereby acknowledge receipt of the notice dated [ 1, a copy of which ts attached

to the acknowledgment (the “Notice”) and confirm the matters set out in paragraphs (1} and (i) of the
Notice

for and on behalf of
[counterparty
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SCHEDULE 6
PART 1

Form of notice of charge to third party bank

To [name and address of third party bank]
Attention { 1

20[]
Dear Sirs
We hereby give you notice that by a supplemental secunty agreement dated | 1 2016 (the
“Securlty Agreement”) we have charged to [ ] as trustee for the Secured Paries

(as defined therein) (the “Security Agent”) all our nght, tile and interest i and 10 all sums of money
which are now or may from time to time in the future be held in the following accounts in our name with
you together with all interest credited thereto anad the debts represented by those sums

[] {together the “Accounts”)

We are permitted under the terms of the Secunty Agreement to withdraw funds from the Accounts
without restrichon until the occurrence of a Declared Default (as defined in the Security Agreement),
whereupon we will not be permitted to withdraw any funds from the Accounts without the prior written
consent of the Secunty Agent

We hereby irevocably instruct and authonse you

1 to credit to each Account all interest from time to time earned on the sums of money held in
that Account,

2 to disclose to the Secunty Agent, without any reference to or further authority from us and
without any hability or inquiry by you as to the justification for such disclosure, such
information relating to the Accounts and the sums in each Account as the Security Agent
may, at any time and from time to time, request you to disclose to it,

3 following notice to you from the Secunty Agent of the occurrence of a Declared Default, to
hold all sums from time to time standing to the credit of each Account in our name with you
{0 the order of the Securty Agent,

4 following notice to you from the Secunty Agent of the occurrence of a Declared Default to
pay or release all or any part of the sums from tune to ttme standing to the credit of each
Account in our name with you in accordance with the wntten instructions of the Secunty
Agent at any time and from time to time, and

5 to comply with the terms of any wntten notice cr instruchions 1n any way relating to the
Accounts or the sums standing to the credit of any Account from time to time which you may
receive at any time from the Security Agent without any reference to or further authonty from
us and without any labiity or ;nquiry by you as to the justification for or validity of such
notice or instructicns

We are not permitted, without the Secunty Agent's prior wntten consent, to perrmit or agree to any
vanation of the terms and conditions related to the Accounts in a way that adversely affects the interesls
of the Security Agent under the Security Agreement or close the Accounts

These instructions cannot be revoked or varied without the prior wntten consent of the Security Agent

This notice ts governed by English law
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Please confirm your acceptance of the above instructions by returning the attached acknowledgement to
the Security Agent with a copy to ourselves

Yours faithiully

By
for and on behalf of
[refevant Charged
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PART 2

Form of acknowledgement from third party bank

To [name and address of Secunty Agent]

20[]
Dear Sirs
We confirm receipt of a nolice dated | ] 20[ ] {the “Notice”) from [relevant Chargor (the
“Company”) of a charge, upon the terms of a Supplemental Secunty Agreement dated | ] 20186,

over all the Company's right, title and interest in and to all sums of money which are now or may from
time to tme i the future be held in the following accounts with us In the name of the Company together
with interest relating therete

{ ] (together the “Accounts”)
We confirm that

1 we accept the instructions and authorisations contained in the Nottce and undertake to
comply with its terms,

2 save for any other notices of security granted in favour of the Securty Agent, we have not
received notice of the interest of any third party in any Account or in the sums of money held
in any Account or the debts represented by those sums and we will notify you promptly
should we receive notice of any third party interest,

3 except in relation to any fees charged by us in the ordinary course of business pursuant to
the terms and conditions apphcable to the relevant account, we have not clamed or
exercised, nor will we claim or exercise, any Security or nght of set-off or combination or
counterclam or other rnight in respect of any Account, the sums of money held in any
Account ar the debts represented by those sums,

4 until you notify us in wnting that withdrawals are prohibited, the Company may make
withdrawals from the Accounts, upon receipt of such notice we will not perrmit any amount to
be withdrawn from any Account except against the signature of one of your authonsed
signatones, and

5 we will not seek to modify, vary or amend the terms upon which sums are deposited In the
Accounts or close the Accounts without your prior wntten consent

This letter shall be governed by Enghish law

Yours taithiully

for and on behalf of
(third party bank]
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SIGNATORIES TO THE SECURITY AGREEMENT

THE CHARGORS

EXECUTED as a DEED )

by EQUITIX CAPITAL )

EUROBOND 2 LIMITED )
)

26t b Gty T

in the presence of

Witness Signature .
Name. Jen oaly Crananhy
Address.
Occupation - - e ed  ACcerund gk

EXECUTED as a DEED

by EQUITIX FUND lI LP

acting by Equitix GP2

Limited tn its capacity as
general partner by,

T ot Tl T T

In the presence of

Witness Signature . e . . .
Name .. .-
Address
Occupation
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THE CHARGORS
EXECUTED as a DEED
by EQUITIX CAPITAL
EUROBOND 2 LIMITED
acting by

in the presence of

Witness

EXECUTED as a DEED
by EQUITIX FUND Il LP
acting by Equitix GP2
Limined 'n s capacity as
general pariner by
i the presence of
Withess Signature
Name
Address

Occupation

SIGNATORIES TO THE SECURITY AGREEMENT

—

Signature
Name
Address

Occupation

o et e e

AL MmN,

rand

1an Fund Services (G

T e

REDWOOD HOUSE
ST JULIAN'S AVENUE
ST PETER PORT
GUERNSEY

GY1 1WA

1058016~

b uemsey) Limite
e ¥ YT ,’T’{ (“‘1 1:;7



EXECUTED as a DEED )
by EQUITIX FUND )
HOLDCO 2 LIMITED )
a company incorporated in )
the Island of Guernsey, by )

Geefpeert Taston ard Jonosy

alh being a person who, in
accordance with the laws
of that termtory 15 acting
under the authorty of that
company

In the presence of

Witness Signature .
Name . Jeroaades Cauoin
Address
Occupation Chacte~ed Accoiaviiaand

in the presence of
Whitness Signature

EXECUTED as a DEED by )
EQUITIX TRANSMISSION2 )
LIMITED )
g Gafreq Tackon )

Name

Aernnafler Crauan

Occupation Clhasvered Acooundont

Address

EXECUTED as a DEED by
EQUITIX EDUCATION 2
LIMITED

acting by 6(%_1 ka)m

in the presence of

Witness Sgnature
Name Jernunaler Coough
Occupation Claanecod  Brogusatont—

38 40694016 7




EXECUTED as a DEED by
EQUITIX HEALTHCARE 2
LIMITED

acting by &%&1 Tochden

n the presence of

Witness Sgnature
Name
Address:
Occupation

EXECUTED as a DEED by

EQUITIX HIGHWAYS 2

T sy Fcto

in the presence of

Witness Signature
MName
Address
Qccupatron

EXECUTED as a DEED by

EQUITIX BLUELIGHT 2

LIMITED

acting by &ﬂ"‘{ Tncliton

in the presence of

Witness Signature
Name
Address
Occupation

)
)
)
)
)

Jenamafer . Q.Y?T\Jt ok )

Ovenrered  Accoiiaiont

:[9 .w\.yus.iﬁf { "G‘\Aﬁf"

Chaoun-caedd

a9 40694016 7




EXECUTED as a DEED by
EQUITIX HOUSING 2
LIMITED

acting by é,_ﬂ,,_._( Tresedon

in the presence of

Witness Signature

)
)
)
)
)

Name ~J B X .
Address

Occupation

EXECUTED as a DEED by

EQUITIX GP2 LIMITED

a company incorporated mn the

tsland of Guemsey, by

being a person who, In

accordance with the laws of

that territory 1S acting under the

authonty of that company

in the presence of

Witness Signature
Name
Address

Occupation

St Y o S Nt

Clhaod @r2.0. ACROLAAGak

40

40894016 7




EXECUTED as a DEED by
EQUITIX HOUSING 2
LIMITED

acting by

wn the presence of

Witness Signature
Name
Addrass

Qccupation

EXECUTED as a DEED by

EQUITIX GP2 LIMITED

5 company incarperated in the

isianc of Guernsey by

Lt 9 2S00 Wwho m

accorgance with the laws of

that terniory is acing under the

adthonty of that compary

5 tne presence of

whiness Signature
Name
Agdress

Occupation

A ETS o LA e TS

A
M«fu ,/“'f_./vr

-

on alf of
Eli:?n Fund Services (Guernsey) Limitec
1“7,% i n;"\“ ! ;‘f'?;-'f’f'}:w:;

AREDWOOD HOUSE
ST JULIAN'S AVENUE
ST PETER PORT
GUERNSEY

GY1 1WA

“3y T3




SECURITY AGENT
EXECUTED as a DEED by
THE ROYAL BANK OF

SCOTLAND PLC
acting by

in the presence of:

Witnass Signature
Name
Address:
Occupation

— S Tt it e

Ceod G E... /7 ity
WD L 5 rer G ATE (oMY

HeSsi ) ADuT .

41

P e &

40694016 7




