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Registration of a Charge

Company name: CER HORSELL ROAD OPERATING LIMITED

Company number: 10508259
XB0PURTM

Received for Electronic Filing: 21/02/2017

Details of Charge

Date of creation: 10/02/2017
Charge code: 1050 8259 0002

Persons entitted: MOUNT STREET MORTGAGE SERVICING LIMITED (AND ITS
SUCCESSORS IN TITLE AND PERMITTED TRANSFEREES)

Brief description: THE REAL PROPERTY SPECIFIED IN THE INSTRUMENT INCLUDING THE
PROPERTY AT 25-27 HORSELL ROAD AND 11 RONALDS ROAD, LONDON
N5 1XL. FOR MORE DETAILS PLEASE REFER TO THE INSTRUMENT

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: LINKLATERS LLP

Electronically filed document for Company Number: 10508259 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10508259

Charge code: 1050 8259 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th February 2017 and created by CER HORSELL ROAD

OPERATING LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st February 2017 .

Given at Companies House, Cardiff on 22nd February 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION COPY
SECURITY AGREEMENT
dated IO February 2017

created by

THE COMPANIES NAMED IN.SCHEDULE 1
as.the Chargors

in favour of

acting as Security Agent

Linklaters
Ref |.-256830

Hnklaters LLP Certified to be a true cOPY

of the vrignal
LINKLATERS LLP
Date. )3 /Gl L 2N L
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THIS DEED is dated _| 0 February 2017 and made between:

(1) THE COMPANIES listed in Schedule 1.as ¢hargors (the "Chargors”); and

(2) MOUNT STREET MORTGAGE SERVICING LIMITED as security agent for the Sscured Parties
{the "Security Agent").

Background

{A)  The Security Agent and each Chargor iritend this document to take effect as a deed (aven
though the Security Agerd only executes it under-hand).

{BY  The Security Agent holds the benefit of this. Deed for the Secured Parties oni the térms of the
Finance Documents:

IT 15 AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed:
"Acquisifion Documents” Has the meaning given ta itin the Facility. Agreement.
"Administrator’ means an administrator appointed under Schiedule B1 to the Insolvency Act
“Agreement for Lease™ has the meaning given to it in the Facility Agreement.

"Assigned Agreements" imears, inrelation 1o a Chardor, all its right, fitle and interest fram-time
to-time and in-and to;

{a) any Acquisition Documerit;

(b ‘any agreement for the sale of any Security Assets;

{c} any Hedging Agreement,

(s} any Customer Contract,

(e} any agreement-appointing any Asset Manager;

{f) any agreementappointing any Development Manager;
{gy any-agreement.appointinig-any Operations Manager,
{h} any-agreement appointing any P'rope'n_y Manager;

(i) any agreement appointing-any Sub-Manco Operations Manager:
(i any Net.Works Contract;

(k) any Net.Warks Licence Agregment;

h any Refurbishment Document; and

(my any other agreement designated as-an "Assigned Agreement” by the Security Agerit and
the refevant Chargor.

"Bank Accounts” means, in rélation to-a Chargor, all its right, title and interest from time ta-time
i:and to all current, deposit or other accounts with any bank-or financial institution, all balances
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from time to time standing to the credit of or accrued or-aceruing on those accounts and. all
Related Rights.

"Blocked Bank Accounts” means each Income Account, the Joint Debt Service Account, the
Deposit Account, the Disposals Account, the Interest Reserve Account.and the Capex Reserve
Account (gach defined in the Facility Agreemend).

“Customer Contract” means-any contract-entered into by a Chargor granting-any person {such
person being a-customer) the rights to use or occupy any part of a Properly in connection with
the Business (including any flexible office space short-term licences), other than pursuant to an
Occupational Lease.

“Delegate” means a delegate or sub-delegate appointed by.the: Security Agent or'a Receiver in
accordance with this Deed.

"Facility Agreement” means the facility agreement dated on or-ghout the date of this Deed
between, amaongst others, the GChargors, the Lénders naried in that agreermerit-and Mount Strest
Mortgage Servicing Limited as Agent and Security Agent.

"Finance Documeant” has the meaning given to it inthe Facility Agreement,

"Finance Party” hias thé meaning given to-it in'the Facility Agreemerit.

"Fixtures” means fixtures, fittings and fixed plant. machinery and apparatus.

“Future Acquisitions Lettér has the meaning given 1o it in the Facility Agreement.

“Hedging Agreement' has the meaning given to it in the Facility Agreement,

"Horsell Road BTA™ means fhe assét and business transfer agreement between 25 Horsell
Raad Limited, 25 Horsell Road Management Limited, 25 Horsall Road F&B Limited and G&T
The Bindery Limited ‘as véndors and the Horsell Road Opce and the Horsell Road Propéo as
purchasers dated 22 December 2016.

"Insolvency Act” means thie Insolvency Act 1986.

“Insurances” means, in reldtion to-a Chargor, all its. right, title and interast from time to time in

and toall contracts and policies of insurance of-any kind taken out by or on behalfof it and. all

Related Rights.

“Intelleciual Property” means, inrelation to a Chargor, all it right, title and interest from time to

time in.and to:

{a} any patents, trademarks, service:marks, designs, business names, copyrights, database
rights, design rights, ‘domain names, mioral rights, inventions, confidential infarmation,
knewhow and other intellectual property rights. and interests (which may now or in the
future subsist), whether registered or unregistered; and

{s}} the benefit-of all applications and rights to-use such assets {which may now or in the
future subsist),

and all Refated Rights (in each case including any related licences and sub-licences of the sama
granted by it or toit).
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"Investments” means, in relation to a Chargor, all its right, fitle and inferest from time to time in
and to:
(a) shares, stocks,. debentures, unifs, bonds, notes. commercial paper, certificates of

deposit. depository interests; securities and other investments:

b} warrants, options and other righfs o subscribe for, purchase or otherwise acquire
securities and investments;

{c) any other securities orinvestments deriving from Investments or any rights aftaching-or
relating 1o securities: or investments,

in-each case excluding Shares.and including any rights against any custodian, nominga, clearing
system or other similar person holding any such right, title or interest on i1s. behalf, and all
dividends and other Relatad Rights.

“Law of Property Act” means the Law of Property Act 1925,

“Lease. Document” means each Agreement for Lease, each Occupational Lease and eath
Qperating Lease.

“Net.Works Contracts” has the meaning given to "Contracts” in the Horsell Road BTA.

“Net.Works. Licence Agreements’ has the meaning given to “Licence Agreements’ in the
Horsell Road BTA.,

"Occupational Ledse” means any lease or licence or right to receive rent to which Real
Property may at any time bé subject and includes any guarantees of a temant's abligations under
the same,

"Operating Lease” hag the mieaning given to it in the Facility Agreeiment,

"Party"” ineans a.parly 1o this Deed.

"Plant and Machinery” means, inrelation io a-Chargor, allits: fight, title and interest fram time to
time in and to all plant and machinery and all Related Rights,

"Quasi-Security” meéans an‘arrangement or transaction tnder which:any O_b'Ei_'gor will:

(a) sell, transfer or otherwise dispose-of any of its-asseis on térms whereby they are-or may
be leased to or re-acquired by an Obligor:

's) séll, transfer or otherwige dispose of any of its receivables on récourse terms;

{«) enter into any ‘arrangement under which mioney.or the tienafit of g bank orother account
may-big applied, set-off or made subjéct to a combination of accounts; or

{d) enter into any other preferential arrangementhaving a similar effect,

A circumstarices-where. thie arrangement or transaction is enteréd into primarily as a method of
raising- Financial indebtedness or of financing the acquisition.of an asset.

"Real Property” means, in relation 1o a Chargor, all its righit, title and interest from time o time in.
and to any freehold or leasehold proparty in England and Wales and other real property
anywhere inthe world. all Fixtures from time to time on that property, and all Related Rights.
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"Receivables” means, in relation to.a Chargor. all its right, title.and interest from time to time in
and to 4l book and other debts of any nature. all other rights to receive money (exdluding Bank
Accounts), and all Reldted Rights.

"Receiver” means a receiver and manager or other receiver appointed in respect-of all or any
part.of the Security Assetls and shalt, if allowed by law, include an-administrative receiver,

“Related Rights" means, in.relation to a Security Asset,

{a) any proceeds of sale. transfer or other disposal, lease, licence, sub-licence, or
agreement for sale, transfer or other disposal, lease. licence or sub-licence, of that
Security Asset;

{b) any moneys or proceeds paid or payable deriving from that Security Asset;

{c) any rights, claims, guarantees, indemnities, Security or covenants for title in refation o
that Securify Asssat;

{d) any awards.or judgments in-favour of a Chargor in relation to that Security Asset, and

{e) any other assets deriving from. or refating to, that Security Asset.

“Secured Liabilities" means all present and future abligations. and liabilities {whather actual or

contingent and whether cwed jointly or severally or iv any other capacity whatscever). of eath

Transaction Obligor to any Secured Party under each Finance Document together with any &f

the following matters relating to or arising in respect of those liabilities and dbligations:

(ay any refinancing. novation, deferral or extension, including any extension pursuant to
Clause 6.2 (Extension ootion) of the Facility Agreemean! and any increase-or @xtansion
contemplated pursuant to the Fulure Acquisitions Letter;

{by any increase andfor extension (including any increase in the Tolal Commitments)
pursuant to any Fiancing Extension (as such ferm is.defined in the Future Acguisitions
Letter):

(=3} any claimi for breach of representation, warranty or undertaking or on an event of default

or under any indemity given under of in connection with any document or agregment
evidencing or constituting any other liability or obligation faliing within-this.definition;

(d) any claim for damages-or restitution;.and

(e} any claim. as a resull of any recovery by any Chargor or Transaclion Obligor of a
payment, prepayment. repayment, redemption, defeasance or discharge of those
liabilities or obligations on the grounds.of preference ar otherwise,

and- any amounts which would be included in any of the above but for any discharge, non
provability, unenforceability or nan-allowance of those amounts in any insclvency or other
praceedings.

"Secured Party" means.a Finance Party, a Receiver or any Delegate.

"Security Assets” means. the assets which from: fime to time. are, or expressed to be, the
subject-of the Security Interests or any part of those assets.
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1.2 Incorporation of defined termis.
Unless a contrary indication appears, terms defined in. the Facility Agreement have the same
meaning in'this Deed.

1.3 Construction

(a)y  Any reference in this Deed to a "Finance Document”, "Hedging Agreement” or any other
agreement or instrunient is a reference to that Fiiance Doctment, Hedging Agreament or other
agreement or instrument as ‘amended, novated, supplemented, extended, restated (However
fundamentally and whether or not'more onerously) or replaced and includes-any change in the
purpdse-of, any -extension of or any increase inany facility or the addition of any new facility
under that Findnce Document, Hedging Agreement orother agreement or instrument.

(B} The provisions in clause 1.2 {Construction) of the Facility Agreement apply to-this Deed. except:
‘that references 1o the Facility Agreement shall be construed as references to this-Deed.

1.4 Trust
All:Security and dispositicns tade or created, and all-obligations and undertakingds contained, in
this Deed ta, in favour-of ar for the benefit of thé Security Agent-are miade, created and enterad
into in favour of the Security Agent as frustee for the Secured Partigs from time to-time on the
terms ofthe Facility Agreement.

1.5. Third Party Rights

(8) Unless expressly provided tothie contrary in a Finance Document, a person who is not:a Party
has no right under the Contracts (Rights of Third Parties) Act 1999 (the "Third Parties Act’) o
enforce-or o enjoy. the benefit of any term of this Dead,

{b)  Notwithstanding any. term of any Finance Document, the consent of any person who is not a
Party is not required ta rescind or vary this Deed atany time.

1.6 Disposition
The térms of the sther Fingnce Dacunmients and of any offier dgreement.or instrument hetwean:
the Parties aré incorporated into each Finance Document to the extent required for any
disposition or purported dispesition of all.or any part of any Real Property or any ather relevant
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“Security Interests” means all.or any of the Security created or expressed to be created. in
favour-of the Security Agent by or pursuant to this Deed.

“'Shares" means..in relation to-a Chargor. -all its right, title and interest from time to time in and to:

{a) the shares-described in Schedule 4 Shares) and any other shares issued in the future by
any personidentified in Schedule 4 (Shares) as issuer of any such shares;

{b} warrants, options and other rights. fo subseribe for, purchase or gtherwise acquire any
such shares;

() any other securities arinvestrents deriving from any such shares orany rights attaching
or relsting to any such shares,

in gach ¢ase including any rights against any custodian, nominge, clearing system of other

similar person holding any such fight, title or interest on its behalf, and all dividends and other

Related Rights.



Security Asset contained in any Finance Document te be a valid disposition-in accordance with
section 2(1) of the Law of Property (Miscellanesus Provisions) Act 1988.

1.7  Agent and Security Agent
The provisions of Clause. 1.3 (Agent and Security Agent) of the Facility Agreement apply to this.
deed. except that any references 1o the Facility Agreement shall be construed as refererices to
this Deed.

2. SECURITY INTERESTS

2.1 Creation of Security Interests
(ay  _Each Chargor, with full title guarantee and as security for the payment of all. Secured Liabilities,
charges in favour of the Security Agent:
{i by-way of first legal morgage. all Real Proparty in-England and Walas {including-that
described v Sthedule 3 (Real Property)).owned by it on:the date of this Deead:

{ii) by way of first fixed equitable charge; all:.other Real Proparty owned by it.on the date of
this Deed, all Real.Property acquired by it after the date of this Deed and. to the extent
not validly: and effectively mortgaged under sub-paragraph (i) above, all Real Property in
England and Wales owned by it on the date of this Deed;

{iii} by way-of first-fixed charge, all its Bank Accounts to the extent not validly and effectively
assigned under paragraph-(b) below;

{iv) by way of first fixed charge, allits Receivables to the extent not validly and effectively
assigned under paragraph (b) below;

(v by way of first mortgage; all its Shares;

{wi} by way of first fixed charge. all its Inveéstmants;

(wi) by way of first fixed charge. all its right, title and interest from time to time in afd to its
uncalled capital and goodwill;

(viliy by way of first fixed charge, all its Intellectual Property:

i) by way of first fixed charge. all its Plant and Machinery (exceptthat validly and effectively
mortgaged orcharged under sub-paragraph (iy or'sub-paragraph (ilydbove);

{x} by way: of first fixed charge, all its Insurances, to the extent not validly and efectively
assigned under paragraph (b) below:;

(x1) by way of first fixed charge, all its Lease Documents, to the extent not validly and
effactively assigned under parsgraph (b) below:

{xily by way of first fixad charge, a1l its Assigned Agreements. to the extent not validly and
effectively assigned under paragraph (b} below; and

{%ii)  by-way of first floating charge, ali s undértaking and all its assets. both present-and
future (including assets expressed fo be mortgaged. charged or assigned under this
Clause 2.1).
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{b)

(Subject to the provisions of Clause 24 (Discharge of Security)} each Chargor, with full title
guarantee and -as security for the payment of all Secured Liabilities, assigns to the Security
Agentby way of security:

{i) all its Bank Accounts;
(if) all its insurances;
(i) all #s Lease Documenis: and

{ivy all its Assigned Agreements,

{together, the "Assigned Assets").

2.2 Ranking

The floating charge created by each Chargor under Clause 2.1 (Craation of Security Ihlgrests)

ranks:

{2} Behind all the mortgages, fixed charges and assignments created by that Chargor; but

(0) in priority to any other Security over the Security Assets of that Chargor except far
Security ranking in priofity in accordance with paragraph (g) of Schedule 2 (Rights of
Receivers).

23 Conversion by notice

The Security Agent may convert the fioating charge over-all or any of the Security Assets iMo a

fixed. charge by notice to the relevant Chargor specifying the felevant Security Assets:

(&) if it cansiders {acting. reasonably and in good faith) it necessary to do s6 iiv order to
protect or preserve the Security interests over those Seclrity Assets and/or the priority
of those Security Interests; and/or

{b) while an Everit of Oafault is continuing.

24  Automatic conversion

if:

{a) any Chargor takes any formal step to create any Security or Quasi-Security in breach of
Clause 3.1 (Negative pledge). over any Security-Asset subject to a floating charge; or

(b} -any person takes any -step to effect any expropriation, aftachment, sequestration,
distress or execufion.against-any such Security Asset,

the floating charge over the relevant Security Assets shall automatically and immediately be

converted into afixed charge.

2.5  Partial conversion

The giving of a notice by the Security Agent pursuant to Clause 2:3 (Conversion hy notice) in

relation to any class of assets of the relevant Chargor shall not be construed as a waiver or

abandonment of the rights of the Security Agent.io serve similar notices in respect of any other
class of assets orof any other right of the Security Agentand/or the other-Secured Parties.
A3F2TI2E
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2.7
{a)

2.8
(@

(o)

(¢}

28

34

Company veluntary arrangement meoratarium

Obtaining & moratoriany or doing anything with a view to obtaining a8 moratorium pursuani to
Schedile A1 of the Insdlvency Act (including any preliminary dedision or investigation) shall not
cause the floating charge over all or any ¢f the S‘é{’:urity Assets to crystallise untii'the date upon
which it is parmitted to -erystallise in accordance with paragraph 13 of Schedule A1 of the
Insolvency Act.

Reconversion of fixed charge to-floating charge

The Chargors may request that any floating charge that hias been crystallised into a fixed charge
pursuant to Clause 2.3'0r' 2.4 is reconverted inte.a flogting charge by making such raguest to the
Security Agentin-writing-at any tifie once the event-giving rise to such crystallisation is nolonger
gontinuing.

The Security Agent shall confirm: te.the Chargot by notice in writing following receipt of a reguest
referred o in- Clause 2.7(a) whether any such fixed charge - has baen reconveried to a floating
charge and specify which assets.are no longer subject to fixed security undér this Deed. The
reconversion shall take effect immediately upon the Security Agent giving such notice

Consents

Each.Chargor represents and warrants to.the Security Agent-on the date of this. Deed that each
of the isurances, Lease Documents and Assignéd Agreements in which it has an -intefest is
capable of being freely assignied by it without any further consent of the relevant counterparty,
Each Chargor shall, when entering into-a néw agreement which is-material to the Properties and
the <ontinued opeérations of the Bosiness after the date of this ‘Agresement (other than a
Customer Confract), use reasonable endéavours to ensure that the consént of any party to that

agreement is not required to create fixed security over, or an assignment-of the rights of the

Chargor under, that agreement.

If the consent of any party fo any agreement which is. material o the Properties and the
gontinued -operations of the Business is required to create fixed security over.:or an-assignment
of, the rights of a Chargor under that agreement, the relevant Charger shall promptly nolify the
Security Agent and, if the Secuwrity Agent so reguests, that Chargor shall use reascnable
endeavours to obtain. the consent.of the relevant party to the creation of fixed security over or, as
the ‘case may be, an agsignment of, those rights under the Security Documents as soon a3

reasonably practicable.

Assigned Assets
The Security Agent is not obliged to take any steps necessary o preserve dany Assigned Asset,

to.enforce anyferm of any Assigned Agreement-against any person.or-to make any-enguiries as

to the-nature or sufficiency of any payment received by it pursuant-to this Deed.

RESTRICTIONS ON DEALING WITH SECURITY ASSETS

‘Megative pledge
‘No Chargor shall ¢reate or permit to subsist any Security or Quasi-Security over any of its
‘assets, except as permitted by the Facility Agreement.
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3.2

(a)

(b)

5.1

Disposals

No Chargor shall enter into a single fransaction or a series of transactions (whether related or
not-and whether voluntary or involuntary) to dispese of all orany part of any asset, excent as
permitted by the Facilily Agreement.

FURTHER ASSURANCE

Each Chargor shail promptly do all such acts or execute all such documents (including
assignments, transfers, mortgages, charges; notices and instrictions) asthe Security Agent may
reasonably specify (and in such forni as the Security Agent may reasonably require’in faveur of

the Security Agent or its nominge(s)):

{1 to perfect the Security created or interided to be created under or evidénced by this

Deed (which may include the execution of a mortgage, charge, .assignment or other
Security over all-or any of the assets which are, or.are-__intended to be, the subject of the
Security Interests) or for the exercise of any rights, powers and remedies of the Security
Agent orthe Secured Parties provided by or pursuant to the Finance Documents or by
law; or

{if} to confer on. the Security Agent or confer on the Secured Parties Security over any
property-and assets of that Chargor located in any jurisdiction equivalent or similar to the
‘Security intended to-be coriferred by or pursuant to'this Deed: andfar

(1) to facilitate the realisation of'the assets which-are, or are intended to be, the subject of
‘the Security Interests.

Each-Chargor shall take all such action as is available to it (including making and assisting with
all filings and registrations) as may be reasonably necessary for the purpose of thé creation,
perfection, protection or maintenance of any Security conferred or intenided to be conferred on
the Security Agent or the Secured Parties by or pursuant to this Deed.

REAL PROPERTY

Present Real Property
Each Chargor consents:ta-a restriction inthe following terms being entered into on the: Register
of Title relating to any Real Property.

(i) "No disposition of the registered estate by the:proprietor of the registered estate,
or by the proprietor of any registered charge, not being a charge registered
before the entry of this restriction, is to be registered without a writter consent
signed by the proprietor for the time being ‘of the charge dated | 12017 im.
favour of Mount Street Mortgage Servicing Limited referred to in the charges
register or their conveyancer," . and

(i} the obligation: ta make further advances,

to be entered on the register of the title to that Real Property iii respect of the Security
created by paragraph (8)i) and paragraph (a)(il) of Clause 2.1 {Creation of Security
Interests).
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5.2  Future Real Property

If any Chargor atquires any Real Property in England and Wales after the date of this Deed, that

Chargor shall:

{a) promptly apply to the Land Registry for first registration of that Real Propeity (where-that
Real Propefly is capable of beifg registered &t the Land Registry and i€ not already so
registered) and for registration of it as proprietor of that Real Froperty;.

{B) promptly upon-request by the Security Agent execute and deliver to the Security Agernt a
legal mortgage-of that Real Property as security for the payment of all Secured Liabilities;:

{c) ‘promptly apply tothe Land Registry to register the Security created by paragraph (a)(ii}
of Clause 2.1 {Creation of Securily Interests) and any legal mortgage created pursuant
fo-paragraph (b) above;

{d) promptly apply to the Land Registry requesting:

(iy. a restriction in:the form-specified by the Security Agent,. and

(i} the obligation to make further advances,

io'be entered on the register of the title-to that Real Property in respect of the Security
ccreated by paragraph {a)(ii) of Clause 2.1 (Creation of Security Interests) and any legal
mortgage created pursuant to paragraph (b) above;

{&) promptly pay all applicable registration fees:;

(f) -promptly deal with: any requisitions by the Land Registry relating to that Real Property
and keep the Security Agent infarmed as to the progress of any such application for
registration, the nature of any such.requisitions and its response,

or, if the Security Agent gives notice to that Chargor that the Security Agent will submit the

relevant forms to the Land Registry, that Chargor shall promptly provide the Security Agent with

all duly campleted forms reasonably’ requésied by the Security Agent and all applicable
registration fees.
5.3  Unregistered Real Property

in the case of a Chargor's-Real Property in England and Wales, both present-and future, which is

not registered at the: Land Registry and is not required by law or this Deed to be so registered, if

the title deeds and documents are not deposited with the Securily Agent, that Chargor shall
promptly apply-to the Land Charges Registry fo register;

{a) int respect of all such Real Property owned By it on the date of this Deed. this. Deed and
the Security created by paragraph (a)(i) and paragraph (a)(iiy of Ciause 2.1 (Creation of
Security lriteréstsy, and

(by in respect of all such:Real Property acquired by it-after the date-of this Deed, this Deed,
the Security created by paragraph (8)(i#) of Clausé 2.1 (Creation of Security interasts)
and-any legal mortgage created pursuant to paragraph (b) of Clause 5.2 (Fulure Resl
Propeity).

A33271126
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5.4

55

58

6.1

6.2

TFitle Information Document
On completion of the registration.of any Security Interest pursuant to this Clause 5, the relevant

Chargor shall as soon &8s réasonably practicable supply to the. Security Agent a copy of the

relevant title information dotument issued by the Land Registy or, as the case may be,

Certificate of Registration of Land Charge issued by the Land Charges Registry.

Notice of assignment of Occupational Lease

Following an Event of Default which is continuing, each Charger shall, upon request from the
Security Agent, give notice of the assignment in paragraph {b)iil) of Clause 2.1 {Creation of
Sacurity Interests) in the form set outin Schedule & (Form of Notice of Assigriment to-Tenants)
{or in such othér form as is acceplable fo. the Security Agent) -and shall use all reasonable
endeavours to ensure that each recipient of a notice promptly signs -and returns the relevant

forry of dcknowledgment,

Notice of assigniment of Operating Lease
Each:

{a) Charger shall:

() in respect of all Operating Leases.in exXistence on the date of this Deed . where the
counterparty to such Operating Lease is not @ Chargor, give nolice of the
-assignment in paragraph (bj(iii) of Clause 2.1 (Creation of Security Interests).in
the form set out in Schedule & (Form of Nolice of Assignment 1o Tenants) (or in
such. other form .as is dcceptable to. thé Security Agent) and shall use all
reasonable endeavours to ensure that each recipient of -a-notice promiptly signs
and returns the relevant form: of dcknowledgment, and .

(i}, in respect of-all Operating Leases in existence on the daté of this Deed where the
counterparty to such Operating Lease. is also a Chargor: be deemed 1o have
-given nofice of the assignment in. paragrapbh {(b){ii)) of Clause 2.1 {Creation of
Security Interests) in the form set out in Schedule 6 (Form of Nolice of
Assignment.to Tenants) by signing this Deed;and

{b) counterparly o any Operaling Lease that is also a Chargor acknowledges the
assignment in paragraph (b)(iv} of Clause 2.1 {Creatiorn of Security Interests) by signing
this Deed.

BANK ACCOUNTS

Documents

Each Chargor shall, upon request from.the Security Agent, deliver to:the Security Agent, and the
Securily: Agent shall be entitled to hold, such docuiments relating 1o that Chérgor‘s‘s Bark
Accounts as the Security Agent requires. including any notice to the relevant bank of financial
institution of the ‘Security Interests over them in such form. as the Security. Agent reasonably
requires.

Notice of assignment
Each Chargor:shall:

A33271128
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7.1

7.2

7.3

74

8.1

{a) in respect of all Bank Accounis open on the date of this Deed, give notice of the
assignments in paragraph (b)) of Clause 2.1 {(Creation of Seourly Interests)
substantially in the form set-out in Schedule 7 (Form of Notice of Assignment of Blocked
Bank Accounts) for edch Biocked Account or Schedule 8 (Form of Notice of Assignment
of Unbiptked Actounits) for each Bank-Account that is-not a Blocked Accourd (or insuch
other form -as is acceptable to the Security Agent) on the date of this Deed and shall use
all reasonable endeavours to procure that that each recipient of any ndtice signs and
relurns the relevant form of acknowledgement and | |

{b) in respett of all Bank Accounts dpened after the date of this Deed, give notice: of the
assignmeants in paragraph {(b){i) of Clause 2.1 (Creation of Securily Interesis)
substantially in the form set.out.in Schedule 7 (Form of Notice of Assignment of Blocked
-Bank Accounts) for each Blocked Account or Schedule & (Form of Notice of Assignment
-of Unblocked Accounts) for each Bank - Accourit that is not a Blocked Account {(or in such
other form as is acceptable to the Security Agent) within 5. Business Days. of such
account being opened and shall use all reasonable endeavours to procure that each
tecipient of any notice promptly signs. and returns the relevant form of
acknowledgement,

RECEIVABLES

Collection

Each Chargor shall -as soon as reasonably practicabie coliect ail Receivables in a manner
consistent with its usual business practice and shall hold the proceeds: of collection on trust for
the Secured Parties save as otherwise permitted under the Facility-Agregment.

Paymentinto-designated Bank Account(s)

Each Chargor shall-as soon.as reasonably practical upon receipl pay all moneys received by it
from any source ({including all proceeds of collection of Receivabies) into the relevant Bank
Account{s) in accardance with the Facility Agreement.

Restrictions on dealing with Receivables

No Chargor shall enter into a single: transaction or a serjes. of transactions (whether related or
not-and whether valuritary orinvaluntary).to sell, factor, transfer, discount or-otherwise dispose of
all-or any part of any of its Receivables other than as permitied by the Facility Agreement.
Documents

Upon reguest fromthe Security Agent; ggdch Chdrgorshall promptly deliver to the Security Agent
or as-it directs, and. the Security Agent shall be entitled to hold, such décuments relating 16 that
Chargor's Receivables (to. the-exterit that-such-documents are available to the Chargor having
used reasconable-endeavours 1o abtain them) as the Security Agent requires.

SHARES
Natification
Each Chargor shall promptly notify the Security-Agent of

(a) ‘its acquisition of, or agreement fo acquire, any Share:

ABIZTII2G
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8.2 Documents

Each Chargor shall on the date of this Deed and, where Shares are acquired by it after the date

of this Deed, within 5 Business Days of that scquisition:

(&) defiver ta the Security-Agent, or as it-directs, and the Security Agent shall be entitled to.
fold; all certificates and other docunients of fitle or evidence of ownership in-relationto
its ‘Shares, and

{by deliver to the Security Agent, ar as it directs, and the Security Agant shall be entitlied to
hold, transfers of the ‘Shares, each executed in blank, and :other documents. relating to
the Shares reasonably required by tha Security Agent.

8.3 Voting before enforcement:

At -any time priar to the occurrence of an Event.of Default which is continuing each-Chargor shall

be entitled to exercise or direct the exercise of the voting and other rights. attached to any Share

provided that:

&) it-does so for @ purpase not inconsistent with any Financé Document: and

by the éxercise of or, as the case may be. the failure to exgrcise those rights wauld not
have an adverse effect on the value of the rélevant Shares.or the Sacurity Assets or the
ability. of the Security Agent fo realise the Security interests and would not otherwise
prejudice the interests of any Secured Party under any Finance Dogument ,

8.4  Voting after enforcement

At-any time while an Event of Default is continuing and the Security Agant has given notice to

the relevant Chargor that it intends to exercise ifs rights under this Clauge.8.4:

(a) the Security Agent or the Receiver shall be entitied (but without -any obligation to do so)
to exercise or-direct the exercise of the voting and otheér rights attached to any Share;
and

{b each Chargor shall.comply or procure tHe compliance with-any. directions of the Security
Agent or the Receiver in respect of the exercise of thosé rights and shall promptly
execute and/or deliver to the Security Agent or the Receiver such forms of proxy as it
requires with:a view to-enabling sich persorn as it selectsto exercise those righits,

8.5 Cash dividends before enforcerent
At any time prior to the occurrence of an-Event of Default which is continuing sach CHargor shall
be entitied to retain any cash dividend deriving fram the Shares.

8.6 Cash dividends after enforcement

At any time while an Event of Default-is continuing each. Chargor §hall hold any cash dividend

deriving from-the Shares receivéd by it on trust for the Secured Parties and transfer or pay the

same immediately 1o the Security Agent-or as it may direct.
A33Z7INER
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8.7

88
(a)

(b}

92

10,

101

Shares held by nominees of Chargors

If any Share is held in the name-of a nominee.of a Chargor, that Chargor shall promplly upon
request by the Security Agent deliver to it an irrevocable power of attorney, expressed to be
given by way of security-and executed as a deed by that nominee. That power of attorney shall
appoint the Security Agent. each Receiver and each:Delegate, as the attorney of the holder and
shall be in such form as the Security-Agent requires.

Commiunications

Each Chargor shall promptly deliver to the Security Agent a copy of, and comply with, each
request for infofmation which is made under section '“)’93 of the Companies Act 2006-or any
similar provision contained'in any aricles of association or-other constitutional dacument relating
to any.ofits Shares..

If & Chargor does not comply with paragraph ('b)_ above, the Security Agent may provide any
information it has on behalf of that Chargor.

Payment of calls

Each Chargor shall promptly pay-all calls or ather payments in respect 6f any of its Shares.

If a Chargor does not comply with paragraph- (a)-above, the Security Agént may (bt without any
obligation to do sol).pay that call or other payment on behalf of that Chargor.

The relevant Chargor shall gromptly on reéquest by the Security. Agent reimburse: the-Security

Agent for any paymentmade by the Security Agent under this Clause 8.9,

INVESTMENTS

Natification

Each Chargor shall promptly notify the: Security Agent of:

(8) its acquisition of,.or agreement o acquire any investment; and

(b} the declaration, payment, receipt, offer orissue of-any Related Right in respect of any
investment excluding any cash dividend.

Documents

Each Chargor shall

{&) upon request from the Security Agent promptly deliver to the Security -Agent, or as. it
diretls, and the Security Agent shall be entitied t¢ hold. all certificates and other
documents of title or evidence of ownershipiiv reldtion to its-Investments; and

{b)y  updbn reguest from the Security Agent promptly deliver to ihe Secdrity- Agent, or as it
ditetts, and the Secuiity Agent shall be entitled to hold, frensfers of the fnvedtments,
gach execuled in blank, and other documents relating to the Investmanis. réasonably
required by the Security Agent.

INTELLECTUAL PROPERTY

Notification
Each Chargor shall promiptly: niotity the Security Agent of;

A33271125
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10.2

11,

12

12,1
(a)

(b)

12.2

{a) its entry into any written license agreement in respect of Intellectual Praperty which
relates to the Net- Works brand: and

(b) any application by it or in its behalf to register any Intellectual Property.
Documents
Each Chargor shall upon request by the Security Agent promptly. detfiver to the. Security Agent,
and the Security Agent shall be entifled 1o hold, such documents relating to that Chargoer's
Intellectual Property {lo the extent that (i} such document are available to thie Chargor and (i) the
Chargor is not prohibited from providing the documents by the terms of any confidentiality
agreement, provided that i &ach casé the Chargor has used its reasonable endeavours to
obtdin them) &5 the Security Agent reasonably requires.

INSURANCES

Notice of assignment

Each: Chargor shall on the date of this Deed (orin the case of any Insurances taken out after the
date of this. Deed, within five Business Days of taking out such Irisurance) give notice of the
assignment in.paragraph (b){ii).of Clause 2.1 (Creation of Securily Interestsy substantially in the
form set out in Schedule 8 (Form of Notice of Assigranent of Insurances) (or in such other form
as is -acceptables to. the Security Agent} and shall use its reasonable endeavours to ensire that
each fecipient of any such notice promptly signs and refurns the relevant form. of
acknowledgement.

ASSIGNED AGREEMENTS:

Documents

Each Chargor shall promptly, if requested by the Security Agent {acting reasonably). deliver to
the Security Agent, and the Security Agent shall be entitled to hold, a certified copy of each
Assigned Agreement (other than any Customer Contract) to which it is a party other than any
Assignad Agreement that has already been delivered by z.Chargor as a condition. precedent to
Utilisation under the Facility Agreement.

With respect to any Assigned Agreement entergd into after the-date of this Deed, each Chargor
shall withir ten Business Days of the date of such Assigned Agraement, provide: to the Security
Agent of as it may direct-a certified topy of that Assigred Agreement to'which it is a party.

Notice of assignment
{a) Each Chargor shall;

(i with respect to Assigned Agreements. {(other than Customer Contracts) dated on
or-before: the date of this Deed, on the date of this Deed; and

{iiy with respect to any Assignad. Agreements (other than Customer Contracts).
entered into after the date of this-Deed, within ten Business Days of the date of
such Assigned Agreement,

give notice .of the .assignmernit in paragraph (b)(iv] of Clause 2.1 (Creation of Security

Interests) substantially- in the form set out:in Schedule 10 (Form of Notice of Assignmierit
of-Assigned Agreements) (or in such cther form as is acceptable to the Security: Agent)

A33271125
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{b)

©

12.3

13

14.

141

14.2

14.3

and shall use its reasonable endeavours to procure that each recipient of any such
notice promptly signs and returns the relevant form of ackricdwiedgemnient.

With respect to any Customer Contiracis, each Chargor shall:

)} procure that the standard terms and conditions of edeh Customer Contract entéred into
after the date of this Deed containg the following wording:
“this constituies nidtice to you that we may havé charged all of our rights in respect of
[this licence] undér a security document. You should contifiue to deal with- and comply
with-the terms-of this {licence] and deal'with {us] in the ordinary course until you receive
‘Wwritten-instructionsto the contrary.” and

{iiy ifar Event of Default'is continuing-and the'Security Agent so reguests, give notice of the
-assignment in paragraph.(b)(iv) of Clause 2.1 {Creation of Securily Interestsy in writing
{which includes any nofification by email, provided that such emails are sent with
automatic delivery and read receipt setlings acfivated 1o the exfent available) in a form
acceptable to the Security Agent,

Each counterparty to any other Asgigned Agreement that is also. a Chargor acknowledges the
assignment in paragraph. (by(iv} of Clause 2.1 (Creation of Security Inferestsy by signing this
Peed.

Chargor still liable

Each Chargor shall remain liable:to perform all’its obligations undet each Assigned Agreement to
which it is a party. Neither the Security Agent. any Receiver nor any Delegate shall’be under any
obligation of lability to. a Chargor or any other person under or in respect of any Assigned
Agreement.

GENERAL UNDERTAKINGS

No.Chargar shall do, er permit {o be done, anything which could prejudice the Security Interests.
ENFORCEMENT OF SECURITY INTERESTS

When enforceable

The -Security Irterests shall be immediately enforceable on and at any time after the occurrence
of an Eventaf Default which is continding.

Enforcement action

At any time after the Security Interests have become enfarceable; the Security Agent may in its
absolute discretion enforce ali-or-any part of the Security Interests:in any manner it sees fit or-as
directed by the Majority Lenders.

Law of Property Act powers

At any time after the Security Inlerests have become énforceable, the powers. autharities and
discretions conferred by the Law of Property Act om mortgagees. inclading the power-of sale and
ather powers conferred by sectiony 1071 {Powers incident (o estate-or iiferast.of mortgageey of the
Law of Property Act, a§ varied and extended by this Deed, shall be immadiately axercisable.
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15.  LAW OF PROPERTY ACT

1581 Sectioh 101
The power of sale and other powers conferred by section 101 (Powers incident to estate or
interest of moitgagee) of the Law of Property Act on martgagees, as varied and &xtended by this
Deed, shall arise (and the Secured Liabilities shall be deemed due and payable for that purpose)
on the date of this D8ed and shall be exercisable in accordance with Clause 153 {Law. of
Properly Act powers).

15.2 Section 103
Section 103 {Regulation of exercise of power of sale) of the Law of Property Act shall not apply
to this Deed.

15.3 Section 93
Section 93 (Restriction.on consoltdation-of mortgages) of the Law of Property Act shall aot apply
to thig Deed,

15,4 Sections 99 and 100
Atany time after the Security Interests have become enforceable, the Security Agent may miake
any lease or agreement for lease, accept any surrender of lease and grant any opfion 85 it sees
fit and without the need to comply with any provision of section 98 (Leasing powers of riortgagor
and mortgaged. i possessiony or section 100 (FPowers of mortgagor -and moitgages in
possessianto accept surrendérs of leasesy of the Law of Property Act,

16,  APPOINTMENT OF RECEIVERS AND ADMINISTRATORS

16.1 Appointment of Receivers
If:
(a) regquested by any Chargor;. or
[{e}) the Security Inferests have become enforceabte,
without any notice or further nofice, the. Security Agent may, by deed or otherwise in writing
sigried by the Security-Agent.or any person authorised for this purpose by the Security Agent,
appoint one er-more persons 1o be a Receiver of all .or any part-of the Security Assets. The
Security Agent may similarly remove. any Receiver and -appoint any person ifstead of any
Receiver. If the Security Agent appoints more-than one person as Receiver, the Security Agent
may give thase persons power to.act either.joinily or severally.

16.2 Appointment of Administrators
Paragraph 14 of Schedule B1 o the Insolvency Act appligs 1o this Deed and the Security Agent
may appoint an Administrater of any Chargor pursuant to that paragraph.

16.3  Agent-of Chargor
Any Receiver shall be the agent of the relevant Chargor for-all puiposes. That Chargor along
shall be responsible for the. Receiver's contracts, engagements, acts, omissicns-and defaulis,

A3ITT1126

17



16.4

17.

17.1

17.2
(a)

(c)

(d)

Remuneration of Receivers

The Security Agent may determine the remuneration of any Receiver and the maximum rate
specified .in-section 109(6) (Appointment, powers, remuneration and dulies of receivery of the
Law of Property Act shall nat apply. The ‘Security Agent may direct payment of that remuneration

out of moneys it receives as Receiver. The relevant Chargor along shall be liable for the
remuneration-and all other costs; losses, liabilities and expanses of the Recsiver,

RIGHTS . AND LIABILITIES OF SECURITY AGENT AND:RECEIVERS

Rights of Receivers
Any Receiver appointed pursuant to Clause 16 (Appointment of Receivers and Admibistrators)
shall hava:

{a) the rights set.out in Schedule 2 (Rights of Receivers): and

{b} therights, powers, privileges and immunities conferred by law, including:

{iy in the case of an administrative receiver, the rights, powers, privileges and
immunities conferred by the Insolvency Act on administrative receivers duly
appaointed under the:Insolvency Act; and

(ii} in all other cases. the rights, powers, privileges and immunities conferred by the
Law of Property Act and the Insolvency Act on receivers or receivers and
managers.
Rights of Security Agant
The Security Agent executes this Deed in its capacity as Security Agent in the exercise of the
rights, powers, authorities. and discretions conferred .and wvested in # under the Facility
Agreement and.-any other Firance Document:for and on-behalf of the Secured Parties for whom
it acts. The Security Agent will exercise its rights, powers, authorities and discretions under this
Deed in: the-manner provided for in the Facility Agreement and, in so acting, the Security Agent
shall have the protections, immunities, limitations of liability, rights, powers, authorisations,
indemnities and benefits conferred on it under and by the Facility Agreement and’ the othar
Finance Documents asif they were set cut in full in this Deed.

The Security. Agent shall natowe any fiduciary duties to any party ta this Agresmerit or ary of
their directors, employées, agents or afﬁli_ates..

Notwithstanding-any other provisions of this:Agreement, in acting under-and in accerdance with
this Agreement the Security Agent is entitled to seek instrictions from the relevant Finance
Parties in accordance with the: pravisions of the Facility-Agreement.and atany time, and whare it
8¢ acts or refrains from-acting.on the instructions of-a Finance Party or Finance Parties entitled
to give it instructions, the Security Agent shall not incur any liability to any person for so acting or
refraining from acting,

Abany time after the Security Intérests have Become erforceable. to the fullest extent permitted
by law, @iy rights: Gonferrgd by any Finance Document or by law upon a Receiver may be
exercised by the Security Agent, whether or not the Security Agent shall have appointed a
Receiver of all or any part.of the Security Assets.
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17.3

174
(a)

(b)

17.5

17.6

Delegation

Each of the Security Agent, any Receiver and any Delegate may delegate in any manner to any
person any rights exercisable by it under any Finance Document. Any such-delegation may be
made upon such terms and conditiens (including power to sub-delegate).as the Security Agent,

that Receiver or that Delagate (as the case may-be), in its discretion, thinks fit and the Security

Agent, that Receiver or that Delegate (as the case may be) may pass-confidential information to
any such delegate.

Financial collateral arrangement

To the extent that this Deed constitutes a "financial collateral arrangement™ (as -défined in the
Fimancial Collatéral Arfangements (Mg, 23 Regulations 2003 {the “Financial Collateral
Regulations”)) the Security Agent shall have the right at any time after the Security Interests

have become enforceable, 1o appropriate any Security Asset which constitutes "financial
collateral” (as defined in the Financial Collateral Regulations ("Financial Collateral")) in such

manner as it sees fit in or towards satisfaction of the-Secured Liabilities in accordance with the
Financial Collateral Regulations.

if the Security Agent is required to value any Financial Collateral for the purpose of paragraph
(a) above, the value shali be:

(i) in'the case of cash; its.face value at the time of appropriation; ard

(i) in the case of financial instruments or other Financial Collateral; their market value at the

timve of .appropriation as datermined (after appropriation) by the ‘Seturity. Agent by
refersiice to & public index or other dpplicable génégrally recognisad source or such other
process as the Security Agent may select, inéluding a valuation carried out by an
independent investment bank, firm. of ‘accountants or other valuers appointed by the
Security Agent,

#§ converted, where necessary, inte the curtency it which the Secured Liabilities are

denominated 2t a market rate of exchange prevailing at the time of appropriation setected by the
Security Agent. The Parties.agree that the methods-of valuation set out'in this paragraph (b) are
commercially reasonable for the purpose of the Financial Collateral Regulations,

Possession

If the Security Agent, any Receiver ariany Delegate takes possessian of the Security Assets, it
may al dny time relinquish possession, Neither the Secarity Agent, any Receiver nor any
Delegate shall be liable, by reason.of viewing or repairing any of the presént ot fllure assets &6f
any Chargor, as-a martgagee in possession.

Security Agent's liability

Neither the Security Agent, any Receiver nor.any Delegate shall, -either by reason of taking
possession -of the Security Assets or for any other reason and whethet as morgagee in
possession or otherwise, be liable for.,

(a) any costs, losses, habilities or expenses relating to the realisation of any Security Assets;
or
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(b} any-act-or omission of the Security Agent, any Receiver, any Delegate or their respective
officers, employaes or.agents:in relation to the Security Agsets or in connection with the
Finance Documents,

18. ORDER OF APPLICATION

18.1 All.amounts. from. time to time received or recovered by the Security Agent ar any Receiver
pursuant to.the terms of this Deed or in connection with the realisation or enforcement of all ar
any part of the Security Iriterests: shall be held by the Security Agent on trust to apply them at
any time-as the Security Agent (in its discretion) sees fit, fo the extent permitted by applicable
law, inthe following order of pricrity:

{a) in discharging any sums owing to the Security Agent, any Receiver or any Delegate:

{by in discharging all costs and expenses incurred by any Secured Party in connection with
any realisation or -enforcement of the Security Interests or any action taken at the
request of the Security Agent under Clause 4 (Fuither assurance);

{c) in payment ordistribution to the Agent on its own Behaif and on behalf of the -ather
Secured Parties for application towaids the discharge of the Securéd Liabilities in
accordance with the. terms of the Fagility Agreement:

{d) if nore of the Chargors is under any further actual or contingent liability under any
Finance Document, in payment or distribution {o.any person towhom tha Security Agent
is obliged to pay or distribute in priority to.any Chargor, and

{e) the balance, if-any, in paynient or distribution to the relevant Chargor.

18.2 Pearmitied Deductions

The Security Agent shall be entitled, in its-discretion:

(a) io set aside by way of reserve amounts required to meet, and to make and pay, any
deductions and withholdings ({an account of taxes or. otherwise) which it is or may be
required by any applicable law to make fram any distribution or payment made by it
under this Agreemsnt; and

(b) to pay all Taxes which may be assessed against it in respect. of any of the Security
Assels, or as a consequence of performing its ‘duties, or by virtue of its capacity as
Security Agent, -under any of the Finance Documents or ctherwise (other than in
connection with its remuneration for performing its duties under this Deed).

19,  CHANGES TO THE PARTIES
18.1 Chargors

Na-Chargor may assign any of its:rights. or obligations-under this Deed.
18.2 Security Agent

The Security Agent may assign or transfer all or any part of its rights or fransfer by novation all-or

any part of its rights and obligations under this Deed pursuant to the resigriation ar removal of

the ‘Security Agent in accordance with clause 30.13 (Resigination of the Agernit and the Secisrily
£33271126
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20.

20:1

20.2

21.

Agent)-of the Facility Agreement, Each Chargor shall, immediately upon being requested to do
so by the Security Agent, enter inta such documents as niay be necessary or desirable to-effect
such-assignment.or transfer

POWER OF ATTORNEY

Appointment

Each Chargor by way of security irrevocably appoints the Security Agent, each. Receiver and

each Delegate severally to be'its attorney (with full power of substitution). on its behalf and'in its
name or otherwise, at:such time and in such manner as.the attorney thinks fit:

(a) to do anything which that Chargor is obliged to do under any Finance Document to
which it is party but has failed to do (including to-do all such ‘acts’ or execute all such
documents, assignrients, transfers, morgages, charges, notices, instructions, filings
and regdistrations as the Security Agent may reasonably specify (and in such form as the
Security Agent may reasonably require in favour of the Security Agent or its
nominae(s))); and

=} following an Event.of Default which is.continuing, to exercise any of the rights conferred
on the Security Adent. any Receiver or any Delegate in relation to-the Security Assets.or
under any Finanice Document or under-any law.

Ratification

Each Chargor ratifigs and.confirms and.agrees to ratify-and confirm whatever any such attorney

shall do in the exercise of purported -exercise of the power of aftorney granied by it in

Clause 20.1 (Appointment).

PROTECTION OF THIRD PARTIES

No purchaser or other person dealinig with the Security Agent. any Receiver or its agents shall

be concernad to enquire:

(a) whether the powers canferred on the Security-Ageft, any Recgiver or-its agents have
arisen;

{by whather the powers conferred on the Security Agent, any Receiver of its agents have
become exercisable:

{c) whether any consents, regulations, restrictions or directions relating to such powers:

have been oblained or complied with:

() whether the-Secuarity Agent, any Receiver or ity agenisis acting within-such powers:

(e} whether any money remaing due under the Finance Documents and the receipt in
writing of the Security Agent, any Receiver of its-agents shali be sufficient discharge to
that purchaser.or otfier person;

(f) as 1o the propriety or validity of acts purporting or inténded to be in exercise of any such
powers; or
{g) as to-the application of any money paid ta the Security Agent, any Receiver.or its agents.
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221

222

223

22.4

SAVING PROVISIONS

Continuing Security

Subject to Clause 23 (Discharge of Security), the Secutily Interests are continuing-Security and
will extend to the ultimate balance of the. Secured Liabilities, regardless of any intermediate
payment-or-discharge in whole orin part.

Additional and separate security

This Deed is in addition o, without prejudice to, -and shall not merge with, any -other right,
remedy, guarantee:or Security which the Security Agent and/or any other Secured Party may at
anytime hold for the Secured Liabilities.

Reinstatement

if-any discharge, release or arrangement {whether in-respect of the obligations of any Chargor or
Obligor of any security for those obligations. or otherwise) is' made by a Secured P’Iartyg in whole
or in part-on the basis:of :any payment, security or other disposition which is avoided or must be
restared in insolvency, fiquidation or otherwise, without limitation, then the liability: of each
Chargor and Obligor and the Security Interests will continue or be.reinstated as.if the discharge,
release or arrangement had not occurred.

Waiver of defences

Neither the obligations of each Chargor under this Deed nor the Secuwrity interests will be

affected by an act, omission, matter or thing which, but for this Clause, would raeduce, release or

prejudice any of its obligations under-any Finance Document or any of the Security interests

{without jimitation-and whether or not kngwn to itor any Setured Partyy ineiading:

{a).  any time, waiver or consent granded to, or composition with, dany Chaigar, Obligar ar
other person;

(b} the- release of any other Chargor, Obligor or-any other person under the terms. of any
composition or arrangement with-any creditor of any-member of the. Group;

{c) the taking, variation, compromise. exchange, renewal or release of, or refusal or neglect
to perfect; take up or enferce, any rights against, or security over assets:of, any Chargor,
Obligor or other person or any non-presentation or non-observance of any formality or

ather requirement in respect of any instrument or any failure to realise the full value of
any security,

{a} any incapacity or lack of.power, sutherity or legal personatity of or dissolution or change
in the members or status of any Chargor, Obligor or any other persorn;

(e} any amendment, novation, supplement; extension, restatement (however fundamental
and whether or not more.onerous) or repfacement of any Finance Dacument or any
cther document or security including any change in the purpose of any extension of ar
any increase in any facility or the addition of .any new facility under any Finance
Document or othér dociiment or security;

fy any unenforceability. Hlegality or invalidity of .ary obligation: of .any person. under ary
Finance Document or-any other document ¢r security, or
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225

22.6

227

228

fe} any insolvency or similar proceedings.

Chargor intemt

Without prejudics fo the generality of Clause 22.4 (Waiver of defences), each Chargor expressly
confirms that it intends thatthe Security Interests shall:extend from time to time to any (however
fundamantal} variation, increase, extension or addition of or to any of the Finance Documents
and/or any facility or amount made available under any. of the Finance Ddcuments for the
purposes- of or in cannection with any of the following: business acquisitions of any nalure;
increasing working capital; enabling investor distributions fo be made; carrying out
restructurings; refinancing existing facilities; refinancing any.other indebtedness: makirg facilities
available to new borrowers; any other varigtion or extension of the purgoses for which any sich
facility or amount might be made available frém time fo time: ‘and any fees, costs and/for
expénses associated with any of the foregoing.

Immediate recourse

Each Chargor waives any right it may. have of fiest requiring any Secured Party (or any trustee or
agent on its behalf) to proceed against or enforce any othrer rights or security or claim payment
from any person before claiming from that Chargor under this Deed. This waiver applies
irrespective of any law.or any-provision of a Finance Document o the contrary.

Appropriations

Until-all amounts which may be or become payable by the Obligors or the Chargors under or in
connectiori with-the Finance Documents. have been irrevocably paid in full and all facilities which
might give rise to- Secured Liabilities have terminated, each Secured Parly (or any trustee or
agent on its behalfj may:

(a} refrain from applying or enforcing any other moneys, security or rights held or received
by that Secured Party (or any trustee or agent on its behalf) in.respect of those amounts,
or-apply and enforce the same in-such manner and order as it-sees fit (whether against
those-amounts or otherwise) and no.Chargor shall be entitled to the benefit.of the same:
and

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

Deferral of Chargors' rights

Untilall amounts-which may be or become payable by the Obligors or the Chargors. under or in

connection-with thé Finance Documents have been irrevacably paid in full and all facilities which

might give rise to Secured Liabilities have terminated and unless the Security Agent otherwise

-directs, no Chargor will exercise any rights which it may have by reason.of performance by it of

its -obligations’ under the Finance Diocuments or by reason of any amournt being payable, or
liability-arising, under the Finance Documents:

(a) 1o be indemnified by a-Chargor o an Obligor;

(b} to claim any contribution from any other Chargor or guarantor of a@ny Obligors
obligations under the Finance Documents;
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22.10

23.

231

23.2

(¢} to take the benefit {in whole or in part and whether by way of subrogation or otherwise)
of -any rights of the Secured Parties under the Finance Documerits ar of any Gther
guarantee or security: taken pursuant to, or in cennection with, the Firance Documents
by any Secured Party;

{d). to bring legal or other proceedings for an order requiring any Obligor or any Chargor to
make -any payment, or perform any obligation, in respect of which the Obliger or the
Chargor had given a-guarantee; undertaking or indemnity;

{e) to exercise any right of set-off against any Obligor or any Chargor; andfor

). to claim or prove as a creditor of -any Obligor or any Chargor in competition with any

Secured Party.

if a.Chargor receives any benefit, payment or-distribution in relation to-such rights it. shall hold

that benefit, payment or distribution 1o the extent necessary to enabile all amounts which may be
ar become payable fo the Secured Parties by the Obligors -or the Chargors undér or in

connection with the Finance Documents ta:be repaid in full on trust-for the Secured Parties and
shall promptly pay or transfer the same to the Security Agent or as the Security Agent may direct

for application in accordance with Clause 18 {Order of application.

Additional security

The Security Interests are in addition to and are not in any way prejudiced by any other

guarantee or security now or subsequently held by any Secured Party.

Tacking
Each Secured Party shall comply with its obligations under the Finance Documents (including

anyobligation 1o make further advances).

DISCHARGE OF SECURITY

Final redemption

‘Subject to Clause 23.2 (Retention of security), if the Security Agent is satisfied that all amounts

which may be or become payable by the Obligors or the Chargors under or in connection with
thie Finande Documents have been irrevocably paid.in full:and that.all facilities which might give
rise to Secured Liabiiities have terminated, ‘the Security Agent shall at the request and cost of
the Chargors release, reassign or discharge (as appropriate) the Security Asseis from the-
Security Interests, without recourse to, or any representation or warranty by, the Security. Agent
or-any.of its:nominees.

Retention of security

If the Security Agent considers that any amount paid or eredited to-any Secured Party under any
Finance Document is capable of being dvoided orf othérwise sat.aside, that amount shall not be
considered fo-have baen paid {oi the purposes of defermining whether all the Securad Liabilities.
have béen ifrevocably paid..
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24, VAT
Clause 12.7 (VAT) of-the Facility Agreement shali-apply as if i were set cul in full in this Deed,
save that references in that Clause:to "Finance Party” shali be treated in this. Deed-as being o
"Finance Party, Receiver or Belegate'.

25,  PAYMENTS

25.1 ‘Undertaking to pay
Each Chargdr shall pay each of the Secured Liabilities when due in accordance with its terms
and in the fhanner provided in the retevant Finance Documeant.

252 Demands
Any demand for payment made by any Secured Party shall be valid and: effective sven if it
conrtaing no statement of the relevant Secured Liabilities or an inaccurate or incomplete
statement of them.

25.3 Payments
Al payments by any Chargor under this Deegd-shall be made to such account; with such financial
institution and in such other manner as the Security. Agent may direct.

254 Continuation of accounts

(8 At any time after a Secured Party has received or is deemed to have: received notice of any
subsequent. Security affecting all or any part of the Security Assets.of any Chargof, that Secured
Party mdy open a new aceount in the name of that Chargor (whether or not it permits any
existing account to continue).

{s})] If that Secured Party does not open such a new-account, it-shall. be treated as if it had dong so
wher the relevant notice was received or desimed to have been recejved and as from that time
all payments made by or on'behalf of that Chargor to that Secured Party shall be credited or be
treated as having been-credited to the refevant new account and not as having been applisd in
reduction of the Secured Liabilities as at the time the relevant notice was received or déemad to
have been received.

255 TContingencies
If all orany.gart of the Security Interests are enfarced at-a time when no amount is dise under the
Finance Documents but any such amiount may or will become due, the Security Agent or the
Receiver may pay the proceeds. of any rectveries effected by i into-a suspense account.

26: ‘REMEDIES, WAIVERS AND DETERMINATIONS

268.1 Remedies and waivers
No failure to-exercise, nor-any delay in-exercising. on the part of any Secured Party, any right or
remedy. under any Finance Document shall-operate as.a waiver-of any such right or remedy or
constitute an election to affirm any of the Finance Documents. No waiver or election ta affirm any
of the Finance Bocuments on the'part of any Secured Party. shall be effective unless in writing:
No single or partial exercise of any right-or remedy shall prevent any further or other exercise or
the- exercise of any other right or remedy: The rights and remedies provided in the Finance
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262

27,

(a)

(b)

28

29.

30.

(a)

(0)

(e}

Documents are cumulative and not exclusive of any rights or remedies provided by law.
including the right {o appoint-an Administrator unider the Insdlvency Act.

‘Certificates and determinations

Any certification -or determination by the Security Agent or any Receiver of a rate or amounit
under any Finance Document is, in the absence .of manifest error, conclusive evidence of the
maiters to which it relates.

SEPARATE AND INDEPENDENT OBLIGATIONS

‘Subject to paragraph (b) below, the Security created by each: Chargor by or in conriection with

any Finance Document or Hedging Agreement is separate from and independent of the: Security
created of intended to be creatad by any other Chargor by or in ¢orinection with any Finance
Document or Hedding Agreement,

Any reference-in this Deegd to a "Chargor” in telation to -any Security Asset is, if that Chargsr
holds-any. right; title or interest in that Security Asset jointly with-any othér Chargdr, a reference
to-those Chargors jointly.

COUNTERPARTS

This Deed may be executed in.any number of courntérparts, and this has the same effect as.if

the signatures on the counierparts were on a single copy ¢f this Deed.

GOVERNING LAW

This Deed and any non-contractual -obligations arising out of of in connection with it -are
governsd by English law.

ENFORCEMENT

The eourts of England have exclusive jurisdiction. 1o setlle any dispute arising out of or in
connaction with this Deed (including a dispute refating to'the existence, validity or termination-of
this: Deed or any non-contractual obligation arising out of or in connection with this: Deed) {a
*Dispute’y.

The Parties agree that-the courts .of England are the mes! appropriate and convenient courts 1o
settie Disputes and accordingly no:-Party will argue ta the contrary.

This Clause 30 is for the benefit of the Security Agent orily. As.a result, the Security Agent shall
not be prevenied from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Security Agent may take concurrent proceedings:in
-any number of jurisdictions.

“This Deed has been delivered on the date-sfated at the beginning of this Deed.
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Name of Chargor

CER NetWorks Holding S.a 1

CER NetWorks Management Limiteg
CER Horsell Road Holding Savl
CER Horsell Road 8.4

CER Harsell Road - Operating Limited
CER Kings Road Holding S.a ¢l
CER Kings Road S.arl

CER Kings Road Limited

CER Long Lane Holding S.arl

CER Long Lane S.arl

CER Long Lane Limited

A3I2TYIEG

SCHEDULE 1
THE CHARGORS

Registration number {or equivalent, if any)

R.C.S. Luxembourg B 211.198
10508201

R.C.S, Luxemibourg B 211.151
R.C.S. Luxembourg B 211,189
10508259

RC:S. Lukembourg B 209,831
R.C.S. Luxenibourg B 209,842
10576082

R:C.8. Luxembourg B 211.230
R.C.S. Luxembourg B 211.318

10570471
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SCHEDULE 2
RIGHTS OF RECEIVERS

Any Receiver appointed pursuant to Clause 116 (Appointment of Receivers and Administrators) shall
have the right, either inits own name or in the name of the-relevant Chargor or otherwise:and i such

manner and upon such-terms and conditions-as the Receiver thinks fit, and either alone er jointly with
any other persan:

() Enterinto possession
to take possession of, gel in and collect all or any part of the Security Assets, and to.reguire
paymenito it-or to any Secured Party of any Receivables;

{b)  Bank Actounts
to apply, transfer or set-off any or all of the credit balances from fime to time on any Bank
Account in-or towards payment.or other satisfaction of all or part of the Secured Liabilities;

(c) Carry on business
to manage and carry on.any business of that Chargor;

{dy  Contracts
ter enter into-any contract.or arrangement and to-parform, repudiate, rescind or vary any contract
or arrangement to which that Chargoris a party;

(e}  Deal with Security Assets
to sell, transfer, assign, exchange, hire out, lend, licence or otherwise dispose of or realise all or
any part df the Security Assets (including any Fixtures, which may be sold separately from the
related Real Property) to aiy person either by public- offer or auction, tender or private contract
and for & consideration -of any kind {which may be payable or delivered in one amount ¢rby
instalments ordefarred);

[\ Hive down.
10 form a new company and to subscribe far of acquirg (for cash or othierwise) any investment in
or-of the naw com;’j‘a'n_y and to sell, transfér, assign, exchange and othemwise dispose of or
realise any such investments or any rights attaching thereto;

(g} Bofrow money
to borrow-or raise money either unsecured:or on the security of all or any part of the Security
Assets (either in priority 1o the Security Interésts. or ofherwise}

(hy Len-d-money
to lend money of advance credit to any person,

{1 Covenants and guarantess
to-enter into bonds, covenants, guarantees, indemnities and other commitments;
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i Dealings with tenants
to grant leases, tenancies. licences. and rights of user, grant renewals and accept.surrenders of
leases, tenancies, licences 6r rights of user, and otherwise to reach agreements and make
arrangéments with, and to make allowances 1o, any lessess, tanants or other persons;

{k) Rights of ownership
to manage and use all orafly part of the - Security Assels and to exerciss and do gl sich rights
and things -as the Receiver would he capable of exercising or doing if it were the absolute
beneficial owner of all or.any part of the'Security Assets:

{n Protection of Security Assets
to insure all or any part of the Secirity Assels, to cariy out decorgtions, répairs, alterations,
improvements and additions t6:all or any part of the Security-Assats {includirig the develspmient
or redevelopment of ‘any Real Property), to commence and/or complete any building operation,
to apply for and maintain any planning. permission, building regulation approval or- any other
authorisation and to purchase or-otherwise acquire or do anything in connection with ali or any
part of the Security Assets;

{m). Powerto insure
to fake out any insurances of the assets of a.Chargor;

{n}  l.egal actions
to bring, prosecute, enforce, defend and abandon actions, suits.and proceedings relating to all or
any part of the Security Assets orany business ef that Chargor.

{0y Claims
to settle, -adjust, refer to arbitration, compromise .and -arrange any claims, accounts, disputes,
questions and demands with or by any person or retating ta-all.or any part of the Security Assets
or arty business of that Charger;

{(py Redemption of Security
to redeem any Security {whiether or not having priority to the Security Interests) over all-or any
pait of the Security Assefs and to setile-the accounis of any person with.an interest in all or any
part of the Security Assets;

{qy Employees
to appoint, hire and employ officers, employees, contractors, agents, advisors and others and to
discharge: any such ‘persons. and -any -such persans appointed,. hired or employed by that
Chargor,

{r} Delegation
to delegate iy any mannier 1o any person any fights exercisable By the Receivér uider any
Finance Document, and any. such delegation may be madé upon such. ferms and conditions
{including power to §ub-delegate) as itihinks fit, and to pass confidential information to any such.
delegate;
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(s} insolvency Act
to exercise sll powers set out in Schedule 1, Schedule.B1 or {in the case of a Scottish Receiver)
Sthedule 216 the Insolvency Act'as now infaree (whether or not iy force at the date of exercise
and whether or not the Receiver is an administrative: receiver) and any powers added to
Schedule 1 or Schedule 2,.as the case may be, after the date of this Deed;

ity Receipts
to give a valid receipt for any moneys and do anything which may be necessary or-desirable for
realising ail or any-part of Security Assets; and

{u}  Otherpowers
to do-anything else- it may think fit for the realisation of all or any part of the Security Assets or
incidental to the exercise of any of the rights conferred on the Receiver under or by virtue-of any
Finance Document {o which the relevant Chargor is party, the Law of Property Act or the
insolvency Act.
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SCHEDULE 3
REAL PROPERTY

Chargor Property Title No.

CER Horseil Road S.arl. Freehold:property at 25-27 NGL106506 and NGL573483
Horséll Road and 11 Ronalds
Ruoad, London N5 1XL
CER Long Lang:S.arl Freehold progarty at Asra TGL157500 and TGL228430
House, 1'Long Lang, London
SE1 4PG and leasehald
property. of parking spaces
numbered 5 to 27 (odd), Long
Lane, London SE1.4PG

CER Kings Road S.&rl Freehold property at Elysium LN76941
Gateat 126 and 128 New Kings
Read; London SW5 4LZ

CER Horsell- Road Operating 25.27 Horsell Road and 11 N/A
Limited Ronalds Road. London N5 1XL
CER Long Lane Limited Part of Asra House, 1 Long NFA

Lane. London SE1 4PG and
parking spaces numberad 5 1o
27 (oddy, Long Lane, London
SE1 4PG ag defined'in alease
dated on &r abotit the date of
this Dzed and made between
{1y CER Long.Lane S.A.rland
{2y CER Long Lane Limited.

CER Kings.Road Limitad Part of Elysium Gate, 126 and NiA
128 Kings Road SW6 4L Z as
defined in alease dated on or
-about the date of this. Deed and
made between (1) CER Kings
Road Sarl and (2) CER Kings
Road Limited
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SCHEDULE 4
SHARES

Chargor

Name of issuer

No. and Type of Shares

Held in Certificated
Form

CER Horsell Road

CER Horsell Road

100 ordinary shares, each

Yes

Holding S.4r.l. Operating. Limited with & nominal valiue of £1

Ghargor Name of Issuer No. and Type of Shares Held.in Certificated
_ Form

CER Kings Road CER Kings Road 100 ordinary shares; each

Holding S:a-rl.

Halding Lirited

with & nominal value of £1

- Yes

| Chargor

Name of Issuer

No. and Type of Shares

Held in Certificated
Farm:

CER Long Lane
Holding S:a .l

CER Long -Lane Limited

100 ordinary shares, each
with & nominal value of £1

Yes
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SCHEDULE S
INTELLECTUAL PROFERTY

[None]
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SCHEDLULE &
Form OF NOTICE OF ASSIGNMENT TO TEMANTS

Fromi: { }{the "Security Agent"} and [ I{the "Assignor")
Ta: [Occupational ténant]
Address:
Dated:
Dear Girs
[Chargors] — Security Agreement

dated | ] {the "Security Adreement”)

1. We referto the Security Agreement.

2. We give notice that by an assignment contained in the Security Agreement the Assignor
assigned to the Security Agent by-way of security all its right, title-and interest from time to time
in-and fo thelease listed below (the "Assigried Lease"), including all moheys or proceeds paid
or payable deriving from the Assigned Lease and all rights.or claims in relstion to the Assigned

Lease.
Assigned Lease
[describe the assigned lease]
3 All moneys. payable by you. to the Assignor in respact of the Assigrned Lease shall be paid into
fthe following accouit: (Account Na. | Iy with | lat] I unless

and uatil you receive written niotice from the Security Agent to the cantrary, in which event you
should make all future payments-as then directed by the Security Agent.
4, Despite the assignment referred to abave or the making of any payment by you o the Security
Agent pursuant fo if:
{a) thie Assignor shall remain liable to perform.all its obligations under the Assigned Lease.
and

B neither the Security Agent nor any receiver; delegate or sub-delegate appointed by it
shall at any time be under any- obligation or liability to you under or in respect of the
Assigned Lease.
5. The Assignor shall remain entitied to exercise its rights, powers and digcrefions under the
Assigned. Lease, except that the Assignor shall not and you agree that the Assignor shall not,
without the prior-written consent-of the Security Agent:

{3} amend, supplement, vary or waive {or agree to-amend, . supplement, vary or waive)-any
provision of the Assigned Lease;

(b} exercise any right to-rescind, cancel or terminate:the Assigned Lease;
(c) release any-counterparty fram any obligations under the Assigned Lease;
AAERT1928
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(d} waive any breach by any counterparty or consent to any act or omission which would
otherwise constitute such-a breach; or

(&), except as provided.in the Security Agreement, novate, transfer or assign any of its rights
under the Assigned Lease.

6. You are authorised and instructed. without: requiring further approval, to provide the Securily
Agent with such information. relating to the Assigned Lease as it may from time to-time request
andtc send to the Security Agent.and us copies of all notices issued by you.

7. This authority and instruction is irrevocable witheut the prior written consent -of the Security
Agent,
8. This notice of assignment and any non-contractual obligations arising out of or in connection

with it are governed by English law, The courts of England have exclusive jurisdiction to seitle
any dispute. arising. gut-of or in conmection with-this notice of assignment (intluding a dispute
relating to the existence, wvalidity or termination of this notice of assignment or any non-
confractual obligation arising out of or in connection with this notice of assignment).

9. Please acknowledge receipt of this notice of assignment and confirm that:

{a) you will pay all moneys in réspect of the Assigned Lease as directed by or pursuant 1o
this notice of assighment;

{b) you havé niot received-any other rictice of any assignment of the Assigned Léase;
{€) you will ‘not claim. 6r exercise .any set-off or counterclaim in- respéct of the Assigned
Lease; and

[{s)] you will comply with the othéer provisicns of this notice ¢f assignment,

by signing the acknowledgement on-the attached copy: of this netice of agsignment and returiing
that ¢opy to the Security Agentat Third Floor, New City Court, 20 St Thomas Street, London SE1
GRE, marked for the aliantion of Zara Hayes.

Mount-Streét Mortgage Servicing Limited [Assignar]

[On duplicate]

We acknowledge réceipt of the notice of gssignment of which this is a copy and confirm each of
the matters referred toin paragraphs (a) —(d) of paragraph 9 of {he notice of gssignment.

{Occupaltional tenant}
By:
Dated:
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SCHEDULE 7
FoRM OF NOTICE OF ASSIGNMENT OF BLOCKED BANK ACCOUNTS

Frorm: [ __1{the "Security Agent"j and/| ] (the "Assignor”)
To: [Bankwheré Blocked Bank Account is hald]
Address:

Dated:

Dedr Sirs
[Chargors] — Security Agreement,
dated [ ] (the "Security Agreemient”)

1. We refer to the S_Ec"u'_r'ii_y'Agreem‘ent.

2. We give notice that by an assignment contained in the Security Agreement the Assignor
assigned to the: Security-Agent by way.of security all its right, title and interest fromtime to time
in.and to the bank:accounts, details of which-are set out in the attached schedlle {the "Blocked
Bank Accounts®), including all balances from time to time standing to the credit of-or ascruad or

accruing on the Blocked Bank Accounts and all rights-or claims in relation to the Blocked Bank
Accounts:

3. Unlil you receive written instructions from the Security Agentto the contrary:

(2} {all rights; powers and discretions of the Assignor in relation to any Blocked Bank
Account shall be exercisable solely by the Security Agent:

(b} ne moneys may be released from any Blocked Bank Account without the prior written
consent of the Security Agent; and

{c) you should apply any amount standing to the credit of or accrued or aceruing of any
Blocked Bank Account as directed from fime to time by the Security Agent in writing.]

4, This -authority and instruction is irfevocable without the prior written consent of the Security
Agent,
5, You are authorised and instructed, withoit requiring further approval, to provide the Security

Agent with such information relating o the Bloeked Bank Accounts &s it miay from fime to time
request and {o send to'the Security Ageént and us €opies-of alf natices issued by you inrespect of
the Blocked Bank Accounts.

8. This notice of assignment and any noh-contractiial gbligations arising out of or in tonniection
with it are governed by English law, The courts of England have exclusive jurisdiction to satile
any disptte ariging out of or in- connection with this. notice of assignment (including a dispute
relating to the existence, validity or termination of this notice of assignment or any non-
tontractual obligation arising cut of orin connaction with this notice of assignment).

7. Please acknowledge receipt of this notice of assignment.and confirm that;:
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(a) you will pay all moneys in respect of each Blocked Bank Account as directed by or
pursuant to this notice of assignment;

(B) you have not received any other notice of any assignment of or security over any
Blocked Bank-Accournit or of any other interest of any third party in any Blocked Bank
Account;

{c) you will not claim or exercise any.set-off or counterciainyin respect of any Blocked Bank

Account except your fees, costs and. expenses in respect of each Blockaed Bank
Account::and

{d} you will-comply with the other provisions of this notice of assignment,

by signing the.acknowledgement on the attached copy of this notice of assignment-and returning
that copy to-the Security Agent at Third Floor, New City Court; 20 St Thomas ‘Straet, London SE1
9RS. marked for the attention of Zara Hayes.

Mount Street Mortgage Servicing Limited [Assignior]
By By:

[On-duplicate]

We acknowledge receipt of the nofice of assignment of which this is a copy.and confirin each of
the matters referred to'in paragraphis (@) —{d) of paragraph 7-0f the notice: of dssignment.

(Bank where Blocked Bank Account is held]

By:

Dated:
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THE SCHEDULE.
Bank Accounts assigned

Blocked Bank Accounts

[insert relevant details of blocked bank accounts-in relation fo which.the Security Agent has.control ]

A3I2TI1Z6 _
38



SCHEDULE 8
ForM OF NOTICE OF ASSIGNMENT OF UNBLOCKED ACCOUNTS

From: i 1 (tie "Security. Agent™ and | 1{the "Assignor")
To: [Bank where Unblocked. Bank Account is held]

Address:

Dated:

Dear Sirs
[Chargors] ~ Security Agreement

dated | I (the "Security Agreement")

1. ‘We refer to the Security Agreement,

2. We give notice that by an assignment contained in the Security Agreement the Assignor
assigned to the. Security-Agent by way of security all its right, title and interest from time to time
in and to the bank accounts, details of which are set out in the attactied schedule (the
“Unblocked Bank Accounts”), including all balances from time to tithe standing fo the credit of
or-acciued or acoruing-on the Unblocked Bank Accounts and all rights ar elaims inrelation to the
‘Unblocked Bank Accounts.

3. The Assignor i8 free to deal with the Unblocked Bank Accounts until you receive writien
instructions from the ‘Security Agent to the cantrary; after which:

{ay all rights, powers and discretions of the Assignor in relation to the Unblocked Bank
Accounts shall be exerdisable salely by the Secirity Agent and we instruct and adihorisé
you fo comply with the terms of any writtén notice or instructions relating to the
Unblocked Bank Asccounts received by you from the Security Agent. (including, without
limitation, a nofice that the rights of the Assignor to operate the Unblocked Bank
Accounts are suspended);

{BY no moneys may be released from the Unblocked Bank Accounts. without prior written
consent of the Security Agent; and

(cy you should apply any amount standing to the credit of or accrued-or accruing on the
Unblocked Bank Accounts as directed from time to time by the Security Agent in writing.

4 This autharity and instruction is irrevocable without the prior written consent of the Security
-Agent,
5. You are authorised and instructed. without requiring further approval, to provide the Security

Agefit with such information relating fo the'Unblocked Bank Accounts as it may from time to time
request and to send 1o the Security Agent'and us copigs of all notices issued by you in respect of
the Unblocked Bank Accounts,
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6. This notice of assignment and any non-contractual obligations arising out of or in connection
with it are governed by English law.. The courts of England have exclusive jurisdiction to settle
any dispute arising out of or in connection with-this notice of -assignment {including a dispute
refating to- the existence, validity or termination of this notice of assighment or any non-
contractual obligation arising out of or in connection with this notice of assignment),

7. Please acknowledge receipt of this notice of assignment.and confirmy that:

(d) you will pay all moneys in respect of each Unblocked Barik Accounts as directed by or
pursuant to this notice of assignment;

(g} you -have nct received any otfier notice of any assignnient of -or security over any
Uniblocked Bark Accounts or of any other interest of any third party i ary Unblacked
Bank Accounts

() you will ot ¢laim or exercise any set-off or counterclaim in reéspect of any Unblocked

Bank Accoufils except your fées, costs and experises in respect of each Unblocked
Account; arid

()] vou will comply with the other provisions of this notice of assignment,

by signing the acknowledgement on the attachied copy of this: ridtice of assignment and feturning
that copyto t’ﬁe_Secmiiy.A_gem_ at Third Flogr, New City Court, 20 St Thomas Street, London SE?
8RS, marked for the atlention of Zara-Hayés.

Mount Street Mertgage Servicing Limited [Assigrior]
By: By.

fOn-duplicate}

We acknowledge recelpt of the notice of assighmefit of which this is a copy and cofifirm each of
the matters referred to in paragraphs (a) — (d) ¢f paragraph 7-of the notice of assignmeant.

iBark where Unblocked Bank Accounts are held]
By
Dated:,
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THE SCHEDULE
Unblocked Bank Accounts assigned

Unblocked Bank Accounts

linsert relevant details of unblocked bank accounts in-refation to which the Securily Agent has control.]
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ACKNOWLEDGMENT

To: i{the "Secured Party”).
Copy: [ I{the "Chargor”).
Address:

Dated:

Dear Sifs

‘We refer to the notice of charge dated | 1 provided to us by the Chargor, and the account(s)

listed i

fy that rigtice:(the "Security Account{s})").

We note that the Chargor is free to cosfinue to operate the Security Accouni(sy until such time as the
Secured Party provides us with. notice to the contrary. Any such nofice must be provided o

We-canfirny that;

1.

if you provided a copy of ihe charge document,-we have notreviewed this and are.not on: notice

of any provision contained in‘it, other than any provisions set out in the notice of charge detailed
above;

we will be entitled to rely upon any instructien or notice purporting to be from the Secured Parly
in relation to any Security Account without further enquiry or. investigation into: (a) the identity of
individuals providing. such instruction or notice; or (b) whether a default or other event allowing
the Securad Party to provide such instruction.or notice has-in actual fact occurred;

we do not'waive any rights of set-off, lien, netting; combiniation ‘or consolidation which we may
have now o in the futurg inrespect of any Security Account or any monies standing to the credit
of it;

we, at the departmént specified above, have not; at the date of this acknowledgment, received

any prior notice of charge in retation te any Security Account, provided that we shall be dnder no
‘Ohiligation to update the Chargor or the Secured Party in this respeact.

This le

tter and any non-coniractual obligations arising out of or in tannection with #f shall be governed

by, and coristrued in dccordance with, English law:

Yours faithfully

Far and on behalf of [Bank where Unblocked Bank-Account is-held]
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SCHEDULE.9
FORM OF NOTICE OF ASSIGNMENT OF INSURANCES

From: [ ] {the "Security Agent"). and [ ] {the-"Assignor")
To! [The Insurers)
Address:

Dated:

Dear Sirs
[Chargors]— Security Agreement
dated [ _ 1 (the "Security Agreement"}

1. We refer to the-Security Agregment.

2. We give notice that by an assignment contained i the Security Agreement the Assignor
assigned 1o the-Security Agent by way.-of security all its right, fitle and interest from lime to time
in. and. to the insurances, details: of which are set out I the aftached schedule (the
“insurances"). including all. moneys or proceeds paid or payable deriving from-the insurances

and all rights or claims in relation to-the Insurances.,

3. All. moneys payable by you to the Assignor in respect of the Insurances other than third party
Insurances shall be paid into the following account: (Account No. | 1) with
4 ] at [ Iy unless and until you receive written naotice from the Security

Agent to- the contrary, in which.event you should make all future paymants as. then directed by
the Security Agent.

4, Subject to.any applicable legislafion and despite the assignments referred te above. all sums in
respect.of any-claim under any-third party Insurante by aninsured party shall be paid:

(a) directly. to the person whose claim(s) constitute(s) the risk or liability insured against,
provided that such person has executed-a-discharge of all claims against. each insured
party in respect of the rigk or ligbility in-rélation fo which the-claim was made; or

(B} {despite any policy term 1o the contrary) to the: extent that insurers accept liability to
indemnify the insured party in respect 'of the claims or liabilities which the insured party
has settled directly with the ¢laimant, to the relevant insured parly.

5. Wainstruct you to

{a) notify the Security Agent if any renewal. premium of other sum payable by the Assignor
in regpectof the Insurances is not paid-when due;

() natify the Security-Agent if the Assignor réduces the cover Under the [hsurances or if any
risk.insured against under the insurances is restricted orcancelled; and

{c) if the Insurances are not Tepewed, cover under the Insurances is reduced.&r any risk
insured dgainst underthe Insurances is restricted of cancalled, to provide insurances of
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the assetls of the Assignor reasonably required by the Security Agent and upon payment
of an additional premium by the Security Agent.

&. This autherity and instruction is irrevocable without the prior written consent of the Security
Agent.
7. This notice of assignment and any non-contractual obligations: arising out of or in connection

with it-are governed by English law. The courts of England. have éxclusive jurisdiction 1o settle

any dispute arising out of or in connection with this notice of assignnient (including a. dispute

relating to the existence, validity or termination of this noticé of assignmient ¢r any nor-

contractual obligation-arising out of or in connection. with this notice of assignmenit),

8, Please acknowledge receipt of this notice of assignment and -confirm that:

{8) youwill pay all:morieys in respect of the Insurances ds directed by or pursuant to this
notice of assignment,

(k) you-have not recaived any other riotice of any assignment of any Insurance or of any
otherinterest-of any third.party in any fnsurance;

{c). you will not claim or exercise any sét-off or counterclain in respect of any Ingurance;.and

(c) youwill comply with the other provisions. of this notice of'assignmen‘t

by signing the ackhawledgement-oft the attached copy of this nétice of assigrment-and returning

that copy-to the Security Agent at Third Floor, New-City Court, 20 St Thomas Street, London SE1

9RS, marked for the attention:of Zara Hayes.

Mournit Street Mortgage Servicing Limited [Assignor]
By: By
[On duplicate]

We acknowledge receipt of the notice of assignment of which this is g copy and confirm each of
the matters referred 10 in pardagraphs (ay — (d)-of paragraph 8 of the notice of assignment,

[The Ingurers]

By:

Dated;
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THE SCHEDULE
insurances assigned

[insert relevant details)
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SCHEDULE 10
FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED AGREEMENTS

From; i J{the "Secarity Agent'yand [ (the "Assignor)
To! [Party to-the Assigned Agreement)
Address:

Dated:

Dear Sirs
[Chargors] — Security Agreermient

dated [ I (the "-S'e'curé.t_y Agreement”)
1. We refer to theé Security. Adreement.

2. We give notice that by an assignment contained in the Security Agreement the Assignor
agsigned o the Security Agent by way of security all #ts right, title and interest from time o time
in and to the Assigned Agreenients, details of which are-.se_t out in the attached schedule (the
“Assigned Agreements”), including all. moneys or-proceeds paid or payable deriving from the
Assigned Agreements.

3. Until you receive written instructions from the Security Agent to:the contrary, all meneys. payable
by you:to the Assignor in respect of the Assigned-Agreements shall 'be paid [inte the following
account: {(Account Na. [ ]} with [ ] at [ Iy uniess and until you
receive written notice from the Security Agent'to the contrary, in which event you should make: all
future payments as then directed by the Security Agent)/to the account notified to you by the
Assignor)

4. Despite the assighment referred to above or the miaking-of any payimerit by you to:the Security
Agent pursuant o it
(=) the. Assignor -shiall remain liable to perform all its obligations ‘under each Assigned
Agreement; and

(s} neither the Security Agent nor any reéceiver, delegaté or sub-delegate appointed iy it
shall at any time be under any obligation or liability to you under or in respect ¢f gny
Assigned Agreement:

5. The Assignior shall remain entitled. to exercise its rights, powers -and discretions: Lunder each
Assigned Agreement, except that the Assignor shall not and you agree that the Assignor-shall
ot without the prior written:consent of the Security Agent:

{a) amend, supplement, vary or waive (or agree: to.amend. supplement, vary or waive) any

provision of .any Assigned Agreement (except for minor amendments. which are
administrative in-naturey;

(b): exercise any right to rescind, cangel ar terminate any Assigned Agreement;
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(c) release any courterparty from any obligations under any Assigned Agreement,

() walve any breach by any counterparty or.consent o any act or omission which would
otherwise constitute such a breach; or

(el excepl as provided inthe Security Agreement. novate, transfer or assign any of its-rights
under any Assigned Agreement.

8. You are authorised and instructed. without requiring. further approvat, to provide the Security
Agent with such information relating te the Assigned Agreemerts as it may from time to time
request and to send to the Security Agent and us copies-of all notices issued by you.

7. This authority and irstruction is ifrevocable withow! the prior written consent of the Security
Agent.
8 This notite: of assignment and any non-contractual obligations arising sut of ‘or in connection

with it arer gaverned by English 1aw. The courts of Engiand have exclusive jurisdiction o settle-
any dispute arising out of-or in Eonnection with this notice of assignment {including a dispute
relating. to the existence, validity or termination of this notice of assignment or any non-
contractual ebligativn arising out of or'in connection with this notice of assignment). ”

g Please acknowledge receiptof this notice of assignmant-and confirm that:

{a) you will pay all moneys in respect of each Assigned Agreement as directed by or
pursuant 14 this notice of assignment;

(b you have not received any other notice of any-assignment of any Assigned Agreentent;

(&) you will not claim or exércise any set-off or counterclaim. in respect of any Assigned
-Agreement; and

{dy you will comply with the other provisions of this natice of assignment.

by ¢igning the ackriowledgement onihe attached copy of this nutice of assignmient and réturning
that copy to the Security Agent at Third Floor, New City Court, 20-St Thomas Street, London SE1
SRS, marked for the attention-of Zara Hayes.

Mount Street Morlgage Servicing Limited {Assignor}

By: By:

[On duplicate]

We acknowledge receipt of the notice of assignment of which this is a copy-and confirm each of
thematters referred toin paragraphs (a) - (d)-of paragraph 9:of-the notice of assignment.

[Party to the Assigned Agreement]
By:
Dated:.
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THE SCHEDULE
Assignhed Agreements

linsert refevant delails)
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Signatures

The Chargors

SIGNED as a DEED on behalf of CER
NET.WORKS HOLDING $.A R.L.. a private limited
lizbility company. (société & responsabilité. limitée)
Incorporated underthe laws of the Grand Duchy of
Luxembourg, having its registered office at 2,
Avenue Charles.de Gaulle, L-1653 Luxembourg and
registered with the Luxembourg Trade and
Companies’ Regisier {Registre de Commerce et
des Sociétés, Luxembourg) under number
B211.198 by CEREP Management, Sarl,
authorized manager, itself represented by Dariien
Rensonriet, Manager, who, In accordance: with the
faws of that territory, is (or are) actifig under the
authority of that company..

Chardgor's Address:

2, Avenue Charles dé Gaulle
L1653 Luxembourg

Grand Duchy of Luxembourg

Chargar's Fax N&;

Attention:

A3IZN1Z6

Signatures

e

Name: _Bémien. Rensonrist

Signature Pages to-the Debenture



SIGNED as a PEED by CER NET.WORKS
MANAGEMENT LIMITED acling by a Directorin
the presence of 2 witness.

Name Z_{}U‘f
{‘ h.f%liﬂ Ph!f}? 1t E,ir}
Address: ADELAIDE HOUSE
LONDON BRIDGE
LONDON EC4R 8HA

Occupation. .- g
TR

Address:
Fax Nao:

Attention;

A33271128

S-ignature of Director

Signatura Pagésto the Debenture



SIGNED as a DEED on behalf of CER HORSELL
ROAD. 5.A R.L 2 private limited liability company
{sociéte a responsabilité fimitée) incorporated under
the lawsof the Grand Duchy of Luxembourg, having
its registered office.at 2, Avenue Charles de Gaulle,
L-1653 Luxembourg and registered with the
Luxembourg Trade and Companiés’ Register
(Registre de Commerce €t des Sociélés,
Luxembourg) under nuribér B 211,199, by CEREP
Managerent, S.&rl, authorized manager, itself
reprasented by Damien Rensonnet, Manager, who,
In gccordance with the laws of that territory. is {or
are} acting under the authority of that company.

Chargor's Address:

2, Avenue Charlés de Gaulle
L-1653 Luxembourg

Grand Duchy of Luxembourg

Chargor's Fax No:

Attention:

A332711286

Signatures =

L

Name: Damigh Rensonnet

Signature Pages 1o the Debentura



SIGNED as a DEED on behalf of CER HORSELL
ROAD HOLDING S.AR.L a private limited ‘liability
company {sociélé & responsabilité limitée)
incorporated under the laws of the Grand Duchy of
Luxembourg, having its registered office at 2,
Avenue.Charles de Gaulle, L-1653 Luxembousg and
registered with  the. Luxermibourg Trade and
Companiés’ Register (Regisire de Comiierce et
des Spcigtés.  Luxembotrg) under rtrmber
B 211161, by CEREP Management, Sarl,
authorized méhager. itself represented by Damien
Rensannet. Manager, who, in accordance with the
laws of that.territory, is (or are) acting under the
autharity of that company.

Chargor's Address:

2, Avenue Charles de Gaulle
L=1653 Luxembourg
Grand Duchy of Luxembourg:

Chargor's Fax No:

Aftention:

AJ3Z71126

Signatures

e

“Name: Da

‘Signature Pages to the Debenture

i

,,_.w-"-‘f

en Rensonnet




SIGNED as a DEED by CER HORSELL ROAD
OPERATING LIMITED acting by a Director inthe Signature of Director
presence of a witness.

Signature of withess

Address: BERWIN LEIGHTL A

L

LONDON BRIDGE

Occupation: LONDON ECAH g
P AL EGHL

Address:

Fax No:

Attention:

AZI2TI126
Signaturg Pages to the Debenturé



SIGNED as a DEED on behalf of CER KINGS
ROAD HOLDING S.A R.L -4 private limited liability
company {Spciélé & responsabilite  limitée)

incorporated under the taws of the Grand Duchy of

Luxembourg, having its registered office at 2,
Avenue Charles de Gaulle. L-1653 Luxembourg and
registered with the Luxembourg Trade and
Companies” Register (Regisire de Commerce el
des -Sociétés. Luxembourg) under number
B209.831, by CEREP Management, S.arl,
authorized manager, itself represented by Damien
Rensonnet, Manager, who, in accordance with the
laws of that terfitory, is (or are) acting under thea
authority of that company.

Chargor's Address:

2. -Avenue Charles de Gaulle
L-1883 Luxembourg.
Grand Duchy of Luxembourg:

Chargor's Fax No:

Attention:

AJIZTINZ6

-

——"""Name D@mien Rensonnet

Signatures /

JENES S

Sigriature Pages 1o the-Deberiture




SIGNED as a DEED on behalf of CER KINGS
ROAD S.A R.L a private limited liability company
{sociéle & responsabilité-limitée) incorporated under
the laws of the Grand Duchy of Luxembourg, having
its registered office at 2, Avenue Charles de Gaulle,
L-1653 luxembourg and registered with the
Luxambourg Trade and Companigs' Register
{Registre de Commerce el des Socistés,
‘Luxembourg) Uunder number B '209.842, by CEREP
Managerient, S.afl, authorizéd manager, itself
répresented by Damisn. Rensannét, Manager, who,
in accordance with the laws of that territory, is (or
are) acting under the authority of that-company..

Chargor's Address:

2.-Avenue Charles de Gaulle
L-1653 Luxembourg
Grand Duchy of L.uxembourg

Chargor's Fax No;

Attention:

AJ3271126

Signatures

‘Bignature Pages to the Degenture




SIGNED as a DEED by CER.KINGS ROAD
LIMITED acling by a Direclor in the presence of a
witness.

Signature-of witness

Address: BERIIN LEIGHT 1.
ADELAIDE MO
LONDON =
Occupation: LONDOM Fais

(RIAEEAL

Address:
Fax No:

Aeition:

AJI2TV126

Signature of Director

Signgture Pages to the Debenture



SIGNED as a DEED on behalf of CER LONG
LANE HOLDING S.A RL a private fimited liability
company  (societé & responsabilité  limitée)
incorporated urider the laws of the Grand Duchy of
Luxembotrg, having its registered office at 2,
Avenue Charles de Gaulle, L-1653 Luxembourg and
registered withk the Luxembourg Trade and
Comparniles” Register {Registre de Commerce et
des  Sociétés, Luxembourg) under number
B 211230, by CEREP Management, S.arl,
authorized manager, itself reépresented by Damien

Rensonnet. Manager, who, in. accordance with. the.

laws of that territory, s {or are) acting under the
authority of that company.

Chargor's Address’

-2, Averiug Charles de Gaulle
L-1653 Luxemibourg
Grand Duchy of Luxembourg

Chargor's Fax No:

Attertion:

AB3Z71128

Signatures /-

Name: Damien Rensonnet

-Sigrature Pages to the Debenture



SIGNED as a DEED on behalf of CER LONG
LANE S.A R.L a private limited liability company
{socigle & responsabilite limitée) incorporated under
the laws of the Grand Duchy of Luxembourg, having
its registered office &t 2, Avenue Charles de Gaulle,
L-1653 Luxembourg and registered with the
Luxembourg Trade -and Companies’ Register
tRegistre  de Commerce et des Socidtés,
Luxembaoirg) under number B 211.318, by CEREP
Management, S.arl, authorized manager. itself
represented by Damien Rensonnet, Manager, who,
in accordance with the laws of that territory, is (or
are) acting under the authority of that company.

Chargor's-Address:

2. Avenue Charles de Gaulle
L=1653 Luxembourg
Grand Duchy of Luxembourg

Chargor's Fax No:

Attention:

A33271128

Signatures

Signature Pages to the Debenture



SIGNED as a DEED by CER LONG LANE
LIMITED scting by & Director in the presence of a
wifness.

Signature.of withess

Ak 0ANES T s
Name: JACK [DANES =T

Address:
LONDOH BRIDGE
Qccupation: {Qf»}ﬁ FORIDR
- TAAECAL
Address:
Fax No-
Attention:

ABIZINVLE

Signature of

Signature Pages to the Debenture

Director




The Security Agent

Stephen Horthage
SIGNED by ....civoocovivin e e, fOr and on behatf Signature Laéjthbri'se
of MOUNT STREET MORTGAGE SERVICING. RSN
LIMITED e
.-
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Signature-Pages (o the Debenture

ignatory



