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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 238525

Charge code: 0023 8525 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd February 2017 and created by Cable & Wireless Limited
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 28th February 2017 .

Given at Companies House, Cardiff on 1st March 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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THis DEED OF CHARGE AND ASSIGNMENT is made an 23 February 2017

BETWEEN:

(1)

(@)

Cable & Wireless Limited, a private limited company incorporated in England and Wales
whose registered office is at 2" floor, 62-65 Chandos Place, London, WC2N 4HG with
registered number 00238525 (the "Chargor”); and

The Law Debenture Pension Trust Corporation'.P.L.C_., a pL'Jino limited company
incorporated in England and Wales whose registered office is at Fifth Floor,
100 Wood Street, London EC2V 7EX with registered number 03267461 {the "Trustee").

WITNESSES as follows:

1.

.1

DEFINITIONS AND INTERPRETATION

Definitions: Unless the context otherwise requires, words or expressions defined in the
Trust Deed and.Rules shall have the same meaning. in this Charge ‘and this construction
shall. survive the termination of the Trust Deed and Rules.” In addition,. in this Charge:

"Assigned Rights” means all the right, iitle and. interest asmgned or purported to be

assigned, under Clause 3.2 (Assrgnmeni)

"Business Day" means a day- (other than a Saturday or Sunday) on whrch banks are
oper for general business in Miami-and Lendon;

"Cash" means all cash whether representing capital or income (wheéther arrsmg ot of or

“in connection with the Securities) and.in whatever currency from-time to t|me heldin the

Cash Account

"Cash Account” means the cash account in the Chargor's name held with the Custodian _
with account numbe nto: which all dividends, distributions, interest and
other income payable in relation to the Charged Securities is paid,

"Charged Property" means:

{a) the Charged Secunhes and the Derivative. Rights, and mcludes all rrghts bonefrts
_and sums now. or in the future accruing to the Chargor in connection with. the
. Charged Securities; and

b} the Assigned Rights;
"Charged Securities” means Securities charged or mortgaged, or purported: to be -

charged or mortgaged by the Chargor to the Trustee under Glause 3 (Charging Cjause)
provided that any of the aforementroned Securities which:

-{a) the Trustee is obliged-to release or return to the Chargor under this Charge; or

{b) are sold by the Trustee in partial or full satistaction of any Secured Sums,

shall ceasé to be Charged Securities on the date such obligation arises or such sale

QCCUrS,;

"CREST" means the computer-pased system. and. procedures. established by EUl to

enable title to units of stock to be evidenced and transferred w'rt-ho_'ut.a written instrument,
operating as a relevant system under the USRs;

"Custodian™ means Bank' of America, National- Assasiation; acting- through its branch i’
London;-
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“Custody Agreement” means the custody agreement dated on or around the date hercof
and entered into between the Custodian. and the Chargor in relation to, amongst other
things, the 'Sc_curities Account;

"Derivative Rights” inciudes:

(a) allotments, rights, moricy or property arising at any time in relation to-any of the
Charged Secuwrities - by way of conversion, exchange, redemption, banus,
preference, option or otherwise (other than by way of sale);

{b) dividends,; distributions, interest and other income paid or payabie in relation to
' any of tho Charged Secunhes and

()  stock, shares and securities offered in addition to or substitution for any ot the
Charged SGCUfIt!eS . .

but shall exclude any money held in the Cash Account to the extent that any such money
derives from any Derivative Right and-is paid into the Cash Account at a time when the
Chargor is entitled under Clause 35 (Denvanve thha‘s) to. retaln exercise and deal with
that Derivative. nght '

"Enforcement Nottce" has the meanmg given to that term in*Clause 11 (Powers of the
Trustee),

"EUI" means Euroolear UK -& Jdreland Limited (formerly known as CRESTCO Limited)
incorporated in England and Wales under numbcr 2878738 and includes any successor
acting as oporator of CF{EST

"Financial Collateral Regulations™ means the Financial Gollateral Arrangements -(No.zj
Regulations 2003 as amended;

“Initial Securities” means £387‘ 600 nominal value 2% Index linked Troasury Stock
2024;

"Liability" means any- I'iability-,'..dar'nage.,_'ltass,-cost', claim or experise of any kind or nature, -
whether direct, indirect, special, conseqguential or otherwise;

"Nominee" means any custodian and/or nominee for the Trustee which the Trustee may
designate from time to time;

"Party" means a party to this Charge;

"Permitted Lien" means (i) the confinuing general- and first lien and security interéston all
Cash Credlted to the Cash Account securing all liabilities of the Chargor-to the Custodian . -
under of in connection with the Custody Agreement in respect of any amounts (inchuding
fees and expenses) incurred by the Custodian under- or.in‘connection with the. Custody
Agresment; and ( ) ary lien, security, interest, right of retentlon right of set- off or gther -
cncumbrance over any Securities in the Securitics Account which secure the liabilities of -
the Chargor to a sub-custodian or-seciuities system in respect of any amount incurred by
such sub-custedian or securilies system |n connection with the Custody Agreement

"Receiver” means a receiver and manager appomted under Clause 13 {Appointment of a
Receiver) and . {where the context requires or permits) includes. any substituted recalver '
ard manager, :
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"Relevant System" has the mcaning given to that term by the USRs and includes the
CREST system and also any other system or facility (whether established in the United
Kingdom ar elsewhere) providing means for the custody, deposit or transfer of Securities
and/or the clearing or settlement of. transactions in them;

"Sécured Sums” means aII amounts, obligations ‘and liabilities payable ot incurred by the
Chargor pursuant to all and any of:

.(_a)_ the Trust Deed and Rules;
'(b) the Scheme; and

©  thisCharge;
"Securilies" means:

(a) all stocks, shares debentures foan stock, notes, bonds, ‘warrants, investments,
R deposrtary receipts, gilts or other securities of any description issued by the UK
“government or any other person in uncertificated form; and :

(b) any in'teres’ts or ri'ghts (whether legal or equitable} in relation to any of the above
-~ which are held in a Rs|evant System or subjcct to the rules and: practices. of a
" Relevant System : :

but, for the avoidance of doubt, in each case excludinig any Derivative Rights;
"Securities Account’ means:

(a) the secunhes acgeount in the Chargors name heid with the Custodian with account

(b)  any other securities account which the Parties may agree in’ wrltmg to demgnate
as-sich from time to time,

ard includes any. sub-account, substitute or réplacement account at any time, and for the
avmdance of doubt excludes the Cash Account; '

"Security Coverage Letter" means the security coverage letter belween- the Trustee and- .
the Chargor dated on or around the date of thig Charge;

"Security Interest” means:
{a) any morigage, charge, pledge, assignment (whether or not expressed 1o he by
way of schrity_).,'Iie'n, 'en‘;:_'ufn_br_anc_e or other security interest securing any
obligation of any person, howsoever created or arising; and

(.b') any other agreement.or arrangement having the same or a similar effect;-

"this.security” means the secunty interest or interests created pursuant to or constituted
by this Charge: : :

"Trust Deed and Rules" means the trust deed and rules dated 8 June 2001 to which the-
Chargor and the Trustee arc parties.and which establishes the Scheme; and '

"USRs" means the Uncertificated Securities Regulations 2001 and such other’ rogulatlons .
made under section’ 785 of the ‘Companies’ Act 2006 as are applicable to EUi~and/or
CREST and are for the tlme being in force.
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1.2 Interpretation: Uniless the context otherwise requires, the interpretative provisions set
out in the paragraphs below shall apply in this Charge:

(a)

(0)-

References to-any Party shall be construed so as to include that Party's rospective
suceessors in title, permitted assighs and permitted transfcrees.

_"Including” and "in particular" shall not be construed restrictively but shall mean
- respectively "including, without prejudice te the generality of the feregoing" and "in

particutar, but without prejudice to the generality of the fore.g_Oin'g"'.

A "person” includes any person, firm, company, corporation, government, state or

“agency of a stale.or any association, jeint veniure, trust or partnership (Whether ar

not having separate legal personality) of two or more of the foregoing.

References to “uncerlificated” have the meaning given to that expression by
regulation 3{1} of the USRs and “gertificated" means a unit of a security-which is
not uncertificated. '

References to "property" includes any interest {legal or eqwtable) m personal
property and any thing in action.

© "Variation" includes any va_rt-ation, amendment, accession, novation, restatement,

modification, assignment transfer, supplement, extenision, deletion or
replacement however effected and "vary" and “"varied" shall be construed

accordingly.

"Writing” includes ‘electronic. mail legibly received and "written” has -a

- corresponding meamng

Subject to Clause 254 (Variarfon's) references to this Charge or to any other

document include references to this Charge or such other document as varied in’

any manner from time to time, even if changes are made to the composition ef the

parties to this Charge or such other document or 1o the nature or amount of any

facilities made available under such other document.

The singular shall include the plural and vice versa and any gender shall include
the othier genders.

Clauses paragraphs and Schedules shall be construed as referenoes to Clauses
and paragraphs of, and Schedules to, this Charge:

Any reference to any statute .or statutory mstrument or any section of it shail be -
deemed to include a reference to any statutory modification or ro- enactment of it
for the time being in force in felatien to the particular circumstances.

Headings in .this Charge are inserted for convenience and shall not affect its _
interpretation.

“An Event of Default is "continuing” for the pttrposes.ot- this Charge if it has aot
‘been remedied or waived.’ :

"A blank stock transfer form" means a stock transfer form 'v‘atidty executed on

“behalf of the Chargor but with the sections relating to the date, the consideration

and the name of the transferce left blantk.

LIBO1/F3AT/4273128.13 Hogan.Lovells



2.1

22

2.3

31

32

3.3

3.4

3.5

COVENANT TO PAY

Covenant to pay: The Charger hereby covenants with the Trustee that it will pay and
discharge all Secured Sums in accordance with, in relation to paragraph (a). of the
definition of "Secured ‘Sums”, the provrsrons of the Trust Deed and Rules, in relation to-
pat‘_agrdph (b} of that definition, the provisions of the Scheme, and in relation to paragraph
(c) of that definition, the provisions of this Charge. :

‘Provise: The covenants contained in this Clause 2 and the security created by this
- Charge shall not extend to or include any liability or sum- which would- otherwise cause

any such covenant or seclrity to be unlawful or prohrbrted by any applicable law.-
Demands:

(a) The making of one demand by the Trustee that the Chargor pay and drscharge
any Secured Sums in accordance with the. provisions described in Clause 2.1
(Covenant to pay) shall’ not preclude the Trustee from making any further such
demands. :

{b) Any third party dealing with the Trustee or-any Receiver shall hot be concerned to

see of enquire as to the validity of any such demand underthis Charge.

. CHARGING CLAUSE

The Chargor with full title guarantee and free of any Security Interest 'he-r-c_b_y charges to
the Trusteé as contiriuing: security for the payment and discharge of the Secured Sums by

way of first fixed charge all its rights, titte and interest from time to time-in.and to:

(a) - all Securities now or in-the future-held or recorded in the: Securities Account; and

(h). - all Derivative Rights"now or.in the future accruing-to the Chargor,

in each case together with all proceeds of sale in relation thereto.

Assignment: As continuing security for the payment and dlscharge of the Secured
Sums, with full title guarantee and free of any Security” Interest, the Chargor hereby
assighs and agrees to assign absolutely all its right, fitle and interest from time to time in
and to the Securities Account and (but only to the extent that suich rights, title and or
interest relate to the Securities Account the Chargcd Securmes or the Derivative Rrghts).'

the Custody Agreement.

Financial Collateral Arrangement: The Parties acknowledge and intend that the
security provided under or pursuant to this Charge will constitute a "security financial

. collateral arrangement” for the purposes. of the Financial Collateral Regulations.

Petfection of security: The Chargor shall promptly execute and deliver to the Trustee
any document and effect any lransfer as the Trustee may reasonably require at any time
to constitute- or perfect a fixed charge over the Charged Property, including giving such
instructions to the Custodian or any operator of a Relevant System- or taking: such other )

steps as the Trustee may rcasonably require for this purpose

‘Derivative Rights: Unless an Enforcement Notice has becn |ssued whrch has rrot been

withdrawn or ‘the Chargor is at any time not in compliance with its obligations under -
paragraph 8 of the Secuwrity Coverage Leiter, the Chargor shall be entitled ta retain,
exercise and ‘deal with' any Derivative Rights-tother thamn any” redcmptrorr monies or any.
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3.6

37

3.8

44

right to receive any redemption manies} as it, in its absolute discretion, thinks fit and the
Trustee shall;

(a) account to-the _C-h‘argor for 'ali_ Derivative Rights received by it and forward to-the
Chargor any communications retating thereto; and

(b) give or procure the giving of such instructions ta the Gustodian or any aperator of

' a Relevant System in order to cnable the Chargor to receive or, as the case may
‘be, cxercise or deal with the Derivative Rights. save that the Trustee ‘shall be
entitfed to refuse lo give or procure the giving-of such instructions if to do so
would, in the Trustee's reasonable opmron threaten the validity of the: seourlty
created by this Charge or otherwrse be inbreach of the terms: hereof.

If an Enfofcement Notice has been issued whrch has not been withdrawn or the Chargor
is.at any fime not in comphance with its- obtigations under paragraph 8 of the Sccurity
Coverage Letter, the foregoing provisions shall not apply and the Chargor shall not be

“gntitled to tetain, exercise and deal with any Derivative Rights. In any event, the Chargor

shall not shall be entitled o retain, exercise and deal with any redemption monies or.-any
right {o receive any redemption monies, save to the extent that in relation fo any Charged
Securities ta which paragraph 8 of the Security Goverage Letter applies the Chargor is-in
compliance with the requirements of paragraph 8 to provide replacement securities.

Obligation to. grant. security:  Notwithstanding anything else contained herein, the
Chargor shall not be obliged to-grant securily hereunder in respect of any Securities other
than the Initial Securities i the grantmg of such security would:

'(a)' require the consent of the sharehaolders (or any class of shareholders) of the

“Chargor whether under the Compames Act 2006 or the rules of any recogmsed
~ investment exchange {as defined in the Financial Services and Markels Act 2000} -
~ onwhich any shares or other securities of the Chargor are from time to time listed
© or otherwise; or

by . place the Empioyer in breach of Malerial Borrowing Gontracts.

Notices: Upon being required to so do by the Trustee at any time (acting reasonably),

the Chargor shall promptly give written nctice of the charge, assignment or other. Security.
Interest constituted by this Chiarge to any person including the Custodian in such form as-
the Trustee may reasonably require. The Chargor acknowledges and agrees that the

- Trustee may at any time give notice of such charge, assignment or other Security Interest

to any person including the Custodian with the consent of, or notice to, the Ghargor.

Registration: The Parties agree and acknowledge that this Charge is registerable, and
will be regi_sté_ried,_agaihst'the Chargor with the Registrar of C_omp_ani-es.__ :

VOTING POWERS AND DIVIDENDS

Before enforcement: Unless this Charge is. enforceable pursuant to Clause 11.2
(Enforceability): ' -

(a) all voting powers and rrghts aftaching to any Charged Property shall zontinue 10
be oxercisable by the Chargor for so long as. it remains the registered owner of -
that Charged Property and the Chargor shall not permit any person other than the.

* Chargor, the Trustee or its Nominee to be registered as holder of any Charged
Property; ang -

LIBOT/F3AT/4273129.13 Hogan Lovelle



4.2

if any Charged Property belonging to the Chargor is registered in thc name of the
Trustee or its Nominse, all voting powers and rights attaching to them shall be
excreised by the Trustee or its Nominee inaccordance with instructions. in writing
from time- 1o time. recetvod from’ the Chargor @nd, in the absence of such
instructions, the Trustee or its Nomince shall not exercise any such powers or
rights. :

After enforcement: At any time while this Charge is enforceable pursuant to Clause
11.2 (Enforceability). : -

(a)

the Trustee may, for the purpose of protecting Hs interests in-relation to the
Secured Sums, exercise (but is not obliged to exercise) in-the name of the

Ghargor or otherwise and without any further consent or authority on the part-of -

the Chargor, all veting:p.owers and rights attaching to the Charged Property as it
sees fit, including any rights to nominate or-remove a director, as if the Trustee
were the sole beneficial owner of the Charged Property;

all Derivative Rights shall, if réceived by the Chargor or any. nominee of the
Chargor, be held on trust for and forthwith paid or transterred to the Trustee; and

the Chargor ghall (and shall procure fhat its nominees shall) accept short notice
for and’ attend anhy meseting in relation to -any relevant entity. connected with the
Charged - Securities, appoint proxies and exercise voting powers and rights

-cxercisable by the holders of the Charged Property as the Trustee may direct from

e to time, as it sees fit for-the purpose of protecting-its interests in relation ta

" the Secured Sums.

WARRANTIES |

The Chargor represents and warrants to the Trustee on the date of this Charge and oach

{a)

date on whrch any Securities are- transferred tothe Securities Account that

- Called up and paid up: .all Charged Securities are tully called up and fully paid-
-up.and at no.time during the subsistence of this Security. will there- be any monies

or liabilities outstanding or payable by the Gharqor in respect of the Charged

“Securilies to the issuer thereof;

._B'enef-rcm-l owner: the Chargor i3 the full bcnofloral owner of the Charged

Securities, free from any ‘option, equity, trust or Security Interést {except this
Charge and any Permitted Liens) in favour of any persen {other than any nominee
pursuant to rules of the Relevant System) and.

- Authorisation: the Chargor has taken all hecessary action to authorise the
- execution and delivery of this Charge, which is valid-and legally binding uponit, .

and the execution and delivery of this Charge and the security created by it have '
peen duty authorised by all necessary corporate action of the Chargor and to the

best of ils knowledge and beliet having made reéasonable enqulrtes will not cause
or constitute ‘a breach or event of default under any provision of any trust deed,. .
agreement -or ‘other instrument to-which the Chargor is a party or by which- itis .-
bound.

' NEGATIVE PLEDGE AND OTHER RESTRICTIONS

The.Charge: shall not, without.the prior written.consent of the. Trustee:...
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8.1

8.2

LIBOT/F3AT/4273128.13 Hogari Lovels

{a) create, or agree or attempt to create, or permit to subsist, any Security Interest of
any trust over any of the Charged Property, other than any Permitted Lterts

(by  -sel or assign, or grant any interest in, ary of the Charged Property, or part with
possession or. ownership of it, or purport -or agree.to do so, other than in
- connection with any Permitted Liens; : o

(c) cause or permit any- rights - attaching to the  Charged Property. to be varied or
“abrogated, other than in connection with any Permitted Liens;

{d) cause or permit any of the Charged Property 10 be consolidated, ‘sub-divided or
_.converted; - '

{e) withdraw, or attempt 1o wrthdraw any Charged Property from the Securltros
Account uniess otherwise expressly permitted in writing by the Trustee;

{f) give an instriiction for any Charged Securities to be converted into certificated
form, '

gy subject to Clause 3.5 (Derrvatrve Rights), amend or waive any provision of, or give

__"drry consent under, the Custody Agreement which relates to. the Charged Properly
which would advorsely affect the Trustee's interests; or - '

_(h) terminate the Custody Agreement ot close the Securities Account.

POSITIVE COVENANTS
The Chargor covenants that it shall:

(e). Notices: forward to the Trustee any notices, reports, actounts, circulars and
other documents relating to the Charged Propefty. within fsfteen Busrness Days
following receipt; :

(b)  Information: promptly to-fumish to the Trustee on request such information in
respact of the Charged Property as the Trustee may from time to time reasonably
require; and

(ch Ceriification: if for any reason uncertificated Charged Securities are converted

" into. certificated form, the Chargor shall ensure that the new certificates for such

Charged ‘Securities are delivered to the Trustee promptly toltowrrtg therr issue
together with biank stock- transfer forms.

FURTHER ASSURANCE

The Chargor shall, at any time . (and. from time to time) if reasonably required by. the
Trustee, promptly sign, seal, deliver and compiete all documerits, give such. propéetly
authenticated dematerialised instructions to EUt-and do aII ac:ts and thrngs which: the

Trustee may’ reasonably request for the purpose of:

(&) perfecting or protecting its security over dny Charged Property; or

(b) “exercising any of tho rights or powers atiaching to any Charged Property
conferred on the Trustee by this Charge.

' Notwrthstandrnq the foregoing, unless an Enforcement N_otrce has beon issuied which has

not been withdrawn the Chargor shall not be obliged to:



8.3

10.

10.1

102

11.

(&) execute or instruct any transfer, conveyance, assignment, assurance or legal
mottgage of any Securities to the Trustee, its nominees or any of them; or

{b) procure that its nominees or any of them take any action described in paragraph

(a ) abﬂve

Iian Enrorcement Notice has been issued which has not been withdrawn tho Chargcr

shall-do the things set out in paraqraph (2)and (b).

All such documents shall be prepared by or on behalf of the Trustee (at the- cost of the
Chargor) and shall be in such form as the Trustee may reasonably. require.

CONTINUING SEGURITY

This Charge shall be a ¢ontinuing security for the Trustee for the payment and discharge
of the Sccured Sums, notwithstanding any -intermediate payment  or settlement of
accounts. or other matter whatever. It shall be in addition to. and shall not prejudice, or be
prejudiced by, any right of sct-off, lien, or other rights exercisable by the Trustee as
banker against the Chargor or any Security Interest, guarantee, indemnity. and/or

‘negotiable- instrument. now or in-the future held by the Trustee and may be enforced

without first having recourse to any such Securlty Interest, guarantee ingdemnity andfor

_negotiable instrument.

OPENING OF NEW ACCOUNTS

Creation of new account: On receiving notice that the Chargor has granted a Seeurrty

“Interest over or otherwise encumbered or disposed of any. Charged Property (except as

expressly permitted by the terms of this Charge),. the Trustee may rule off all.its accounts-
and open new accounts with the Chargaot. .

Credits to new acceunt h‘ the Trustee does not open.a new account immediately on
receipt of such notice, it shall nevertheless be treated as if it had done.so-on that day.
From that day, all payments made by the Chargor 1o the Trustee shall be treated as
having been credited to.a new account and shall not operate to reduce the amount owing
from the Chargor to the Trustee at the time when it received such notice.

PowERS OF THE TRUSTEE

Enforcement Notice:  The Trustee shall enly be enfilled to serveé a notice {(an
"Enforcement Notice") on the Chargor if an Event of Default has occurred and, to the
actual knowledge of the Trustee, such Event of Default is continuing for a period
exceeding ten Business Days, save that any such notice shall have no. effect if the

Trustee withdraws it; or is obliged to withdraw. it, pursuant to Clause 11.3 {Wr!hdrawa! of
.Enforccment Notice). :

Entorceablhty: This securlty shall be mmedrately enforceable at any time after-the
deiivery by the Trustee 10 the Chargor of an Enforcement Notice until such time as the
Trustee withdraws such Enforcement Notice as contemplated by Clause 11.3 (Wrthdrawa.f

" of Enforcement -Notice).

Withdrawal of Enforcernent Neotice: If, at any time after the service of an Enforecement
Notice, the relevant Event of Default is, 10 the actual knowledge of the Trustee, no longer
contintiing, the Trustee shall, at the Chargor's request, promptly give notice withdrawing
the Enforcement Notice whlch shall then cease to’ have gffect. :
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Powers: While this security is enforceable pursuant to Clause 11.2 (Enforceability}, the
Trustee {or its Nominee) shall be entitled in its .absolute discretion withaut notice to the
Chargor:

(a)-  to send such messages and instructions {(electronically or-in writing) with respect '
~ 10.the. Charged Property as the Trustee may think fit, including messages and. -
instructions tor the transfer of all or any Charged Securities to such account.or
accounts as the Trustee may choose or for the sale of all or any of such Gharged -
Securities through a Relevant System or for the recertification of all ar any of such
Charged Securities; '

{b) to-execute and dellver such documents and glve such mstructlons as-may be

required to give effect to. this Charge, incluging instructions for the withdrawal .of
any Charged Praperty held by any person;

(c) to sell or otherW|se dzspose of the Charged Property or any part of i (or, as it may
elect and without prejudice to any later exercise of this power, the whole or partof -
the equitable interest divested of the legal title} for such consideration (whxch may
comprise orinclude shares or debentures), upon such terms and generally in such
manner as the Trustee thinks fit, and also 1o grant any optzon to purchase afy
interest in the Charged Property;

(d)  to transfer or procure the transfer of the whole or any part of the Charged Property -
into one or more accounts in the name of the Trustee or a persan nominated by
the Trustee; and/or

(e) with a view to, or in connection with, the sale of the Charged Property, 1o enter
into any transaction or arrangement which the Trustoe may, in. its . absolute
discretion, consider appropriate.

Right to appeint an agent: The Trustee may appoint any person as its agent for the
purpose of selling or otherwise disposing -of any Charged Property at any time after this
security becomes enforceable on stich terms as the Trustee thinks fit.

Variation of power of sale: The'p'rOVisions of the Law of Property Act 1925 relating to
the power of sale conferred by that act are vaned 5o that Section 103 shall not apply to
this Charge.

. Consolidation of mortgages: Section 93 of the Law of Property Act 1925 (rcstrlct»on on

consolidation of mortgages) shall not apply to this. Charge
RIGHT OF APPROPRIATION. ' '

Right of Appropriation: The Trustee may, while the sceurity constituted by this Charge
is enforceable pursuant to Clause 11.2 (Enforceabifity), by notice in writing to the Chargor
appropriate with immediate effect all or any Charged Property comprising financial
collateral which is subject to a secwrity financial collateral -arrangement (within" the
meaning. of the Financial Collateral Regulations) in- or towdrds the discharge of the

' Secured Surms, whether stich Charged Property is held by the Trustee or otherwise.

Value: The valug of any financial collateral approprlated under Clause 121 (Right of
Appropriationy. shall be:

{a) in the case of cash, its face value at the time of appropriation; and
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{b) in the case of financial instruments or other financial collateral, their market value
at the time of appropriation as determined (afler appropriation) by the Trustee by
referénce to a public index or other applicable generally recognised price source
or such other process as the Trustée may reasonably select, including a valuation
carried out by an independent firm of accountants or valuers appomted by the
Trustee;

as converted, where necessary, into sterling at é-m'é_irket rate of exchange prevailing at
the time of appropriation reasonably selected by the Trustee.

Surplus or Shortiall: The Trustee will accourt to the Ghargor for any @amount by which
the value of the appropriated Charged Property exceeds the Secured Sums and the:
Chargor shall remain liable. to the Trustee for any amount by which the value of the
appropriated Charged Property is less than the Secured Sums.

Ccan'ﬁrmaticn The Char'gor agrees that (i} all Charged Property referred to in Clause
12.1 (Right of Appropriation) has been delivered, transferred, held, registered or
otherwise designated so-as to bie in the pessession or under the control of the Trustee or
a person acting on its behalf; and (i) the method. of valuing such Charged Froperty under
Clause 12.2 {Value) is commercially reasonable.

APPOINTMENT OF A RECEIVER

- Appointment: - At any time while this security is enforceaple ot, if ‘5o requested by the

Chargor at any time, the Trustee may appoint in writing any reasonably qualified person
or persons to be a receiver and manager or receivers and.managers of ali or any part of
the Charged Prope_rty, as the Trustee may choose in its entire discretion.

Power to act separately: Where more than one Receiver is appointed; the appointees

shall have power to act separate‘ly unless the Trustee shall specify. to the contrary.

Receiver's remuneration:  The Trustee may from. time to time determine ihe
remunetation of a Receiver. - '

Removal of Receiver: The Trustee may (subject to section 45 of the Insolvency Act
1986) remove a Receiver from all or any of the Chargcd Properly of which: he is the
Receiver,

Further appointments of a Receiver: Such an appointment of a Receiver shali not

' preclude

_(a)'- -~ the Trustcc from makmg any subsequent appomtmcnt of a Recelver over all-or

any Charged Property over which a Receiver has not prewously been appomted :
or has ceased 1o act; or :

(o) the appointment of an additional Recelver to act while the first Receiver continues .
to.act. ' :

Recelvers agency: The Recewer shall be the agent of the Chargor (which shall be
solely liable for his aets, defaults and remuneration) unless and until the Chargor- goes
into liquidation, after which tlme ne shall act as pnnmpal and shall not becoirie the agent.
of the Trustee.
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PowWERS OF A RECEIVER

The Receiver may exercise ail the powers, rights and discretions set out in Schedules 1
and 2 1o the Insolvency Act 19886 to the extent applicable to the Charged Property-and in
partlcular by way of ‘additior to and without: limiting such powers, the Receiver may, with
or without the concurrence of others: :

{a) . . exercise all voting and other rights attaching to'the Charged Property;

by make any arrangement or compromise with the Trustee ar othiers as he shalt think

fit;

{c) appoint managers" officers. and agents for the above purposes at such
. remuneration as the Receiver may reasonably determine;

_'(d) redecm- any prior encumbrance and settle and pass the accounts of the

cneumbrancer and any acgounts so settled and passed shall (subject to any
manifest error) be conclusive and binding on the Chargor and the:money so paid
shalt be deemed an expense properly incurred by the Receiver; '

(e) pay the proper administrative charges of the Trustee in respect of time spent by- its

~ agents and employees in-dealing with matters raised by the Recelver or'relating to -
the receivership of the Chargor; and

() do- &l such other acts--and thmgs as may be reasonably considered by the

Receiver to be incidental or conducive to any of the above matters or powers or
otherwise incidental or conducive to the preservatlon mprovement or reahsa‘non
of the Charged Property. . :

POWER OF ATTORNEY

Appointment of attorney: The Ch_ar_gor,by'way of secutity, hereby irrevacably appoints

" the Trustee and any Nominee and/or Receiver 1o be its attorney (with full power to appoint

substitutes and to sub-delegate, including power to authorise the person so appointed to -
make further- appointments, in both cases, with regard to att or any paft of the: Charged
Property) on behalf of the Chargor and in its name or otherwisc: : :

(a) . to execute any document or do any act-or thing which the Trustee or such
' Nominee or Receiver or such substitute or delegate may, in its absolute
discretion, consider appropriate in. connection. with the. exercise of any of the
powers of the Trustee or which the Chargor is  obliged by the Trustee to execute .
or dounder this Charge' and

{b) - toact onbehalf of tho Chargor with full authonty to communicate with the operator

of any Relevant System in -all matters rela’tlng to the Charged Property- and,
without limitation, to send and receive messages and. instructions .on behalf of the
Chargor with respect fo the Charged Property in compliance with the terms of- thls'
Charge, -
provided that in each case the Trustee or such Nominee or Receiver shall not be entitled
to take any acfion pursuant to this Clause 15.1 which the Chargor i nat obhged to take
pursuant to Clause 8 (Further assurance). :

Ratification: The Chargor ratifies and confirms whatever any attorney does or purparts
to do pursuant to its appeintment under this Clause. o
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Sums recoverable: All sums expended by the Trustee or such Nominee or Receiver
under this Clause 15 shall be recoverable from the Chargor under Clause 20 (Costs,
expenses and liabilities).

"~ OTHER POWERS EXERCISABLE BY THE TRUSTEE

All powers of the ‘Receiver conferred by this Charge may be exercased by the Trustee
while this Gharge is enforceable pursuant to Clause 11.2 (Enforceability). - In thal ‘event,
Clause 14{d) (Powers of Receiver) shall be read and construed as If the words "be
charged on the Charged Property" were substituted for the words "be deemed an
expense properly incurred by the Receiver".

APPLICATION OF MONEY RECEIVED BY THE TRUSTEE OR A RECEIVER

Order of priority: Any madney received or realised under the powers conferred by this

. Charge shall be paid or applied i the -order of ‘application set out in-Clause 8.3 of the

Trust Deed-and Rules. {which notwithstanding that the- Scheme shall have terminated shall
continue ta- remain in force for the purpose: of the distribution of the proceeds of the
reailsatlon of the Charged. Property}.

. Suspense account: The Trustee may, at any time-after demand- and until the irrevocable

and unconditional payment o the. Trustee of all Secured Sums, place and keep to the
credit of a suspense account any money received or realised by the Trustee by virtue of
this Charge. The Trustee shall have no intermediate obligation to app[y such money in or
towards the discharge of any Secured Sum.

PROTECTION OF THIRD PARTIES.

No duty to enquire: No purchaser from; or other person dealing with, the Trustee or any
Nominee or Receiver shall be concerned to eniquire whether any. of the powers which any
of them has exercised or purported io exercise has arisen or become exercisable,. or
whéther this Charge has become enforceable, or whether any Nominee or Regeiver has

‘been validly appointed, or whether any event or cause. has. happencd to authorise the

Trustee or any Nominge or Receiver to act or as to the propriety or validity of the exercise
of plrported exercise of any such power, and the title of such.a purchaser and the
position of such a person shall tiot be mpeac:hable by reference to any of those matters,

'Hece:pt The receipt of the Trustee or Receiver shall be an absolute and a conclusive

discharge to-a purchaser and shall relieve him of any obligation to see-to the: apphcahon
of any money paid to or by the dlrectlon of the Trustee ar the Receiver. :

PROTECTION OF THE TRUSTEE AND. ANY NGMINEE OR RECEIVER

None of the Trusteg or any Nominee or Receiver shall be liable for any L|ab|hty which
arises out of the exercise of, or purported exercise of, or the failute to exercise, any of -
their respective powers under or by virtue of this Charge, excepl if and to the extent that
such Liability results from its own bad faith, gross. negligence or-wilful default. Neither the
Trustee - nor any Nominee or Receiver shall- be !|able o account as motlgagee in
possession for any of the Charged Property.

COST-_S, EXPENSES AND LIABILITIES
Costs and expenses: The Chargor will, within t'hir'ty days. of the Trustee's written

demand from time to time, reimburse the Trustee for all costs and expenses (including.
legal fees), together with VAT thereon, reasonably incurred by it in connection with:



20.2

20.3

21.

211 .

22.

22.1

- 14 -

(a) the negotiation, preparation, execution and administration of this Charge; and

(b) . the completion of the transactions and perfection of this security as contemptated
in Clause 8 (Further assurance). '

Enforcement costs: The Chargor will, within thlrty days of the Trustee's written demand,

pay to the Trustee the amount of ail costs and expenses (including legal, valuation, _
accountancy and consuftancy fees and disbursements and out-of-pocket expenses) and -
any VAT therean, incurred by the Trustee in connectlon with the exercise, enforcement

and/or preservation of any of its rtghts under this. Chargc (o¥ any documents contemplated

by this Charge).

Indemnity for Liabilities: The Chargor shall also, within thir-ty-days"of the Trustee's
written demand, reimburse or pay to the Trustee, or any Nominee or Receiver on demand
the amount of all Liabilities {excluding consequential foss} reasonably mcurred by |t or
them-in connectton with:

(a) .any default or aelay by the Charger in the performanoe of any of its obllgattons
under this- Charge;

(0)  the exercise, or the attempted or purportéd exercise, by or on behalf of the

Trustee of any of its powers or any other action taken py of -on behalf of the
Trustee with a view 1o oF in connection with the recovery: of the Secured Sums, the
enforcement of the security created by this Charge or for any other purpese
contemplated i in this Charge: and

{c) any stamp duty, stamp duty rcserve tax or similar tax (mcludmg penalties) which
may be payable as a result of the execution or performance of this Charge (or any
action taken pursuant to #).

INTEREST ON OVERDUE AMOUNTS.

The Chargor shall pay interest to the Trustee at a rate which is one per cent. over the
Basc Rate of Barclays Barik plc on alt amounts payable under this Charge from the date -
of demand until, but exc uqu the date of payment (after as well as before judgment).

Interest shall accrue on a day-to-day basis, be calculated by the bank on the-basis of a

365-day year and be compounded quarterly.”
IDENTITY OF TRUSTEE
If there is a change of trustee under the Scheme:

(a):  the benefit of this Charge and all of the Trustee's rights Linder it shall immediately
- be transferred by the person or persons comprising the Trustee before the-change
{the “ouigoing Trustee”) to the person or persons comprising the Trustee after it
(the “new Trustee”) and the outgoing Trustee -and the Chargor shall (and shaill
procure that their nomnnees willy pramptly execute and do any documents or
things reasonably required by the new Trustee lo effect and facilitate the transfer .
cand o

(o) this securlty shall rémain in full force and effect notwithstanding the change and
“the new Trustee shall be entitled to enforce the rights of the Trustee under it as'if .
they had been named as such in this Charge. :
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RELEASE OF SECURITY

Substitution: The Trustee shall release Charged Securities from the security constituted
by this Charge in accordance with the terms of the Security Coverage Letter.

| Redemption: Subject to Clause 23.3 {Avoidance of Payments), promptly following

receipt by the Trustee of evidence of payment in full of all Secured Sums, the Trustee
shall immediately rcledse and re-assign from the sccurlty granted hereunder and returm
all Charged Property 0. the Chargot {or such.riominee as the Chargor shall request in
writing), and shall take all .action and .execute such documents in order to cffect and

record such release and re-assignment.” -

Avoidance of Payments: Any release or other action of the Trustee pursuant to Glause
23.1 (Substitution) shall be conditional upen payment of the Secured Sums. not being.
avoided, repayable or otherwise affected by or as-a consequence of the liquidation or

“insolvency of the Chargor and if such payment is so affected this Charge shall be deemed

(notwithstanding any release or re-assignment) as between the Chargor and the Trustee
to continue in full force and effect as security for the Secured Sums:

THIRD PARTY RIGHTS

Directly enforceable rnghts ~Pursuant to the Contracts (Rights of Third Parties) Act

o 1999:

' .(a) ' the provisions of Clause 13 (Appeintment of a Receiver)and Glause 14 (Powers

of a Heceiver) shall be directly enforceable by any Receiver;

(b) the provisiens of Clause 18 (Protection -of third pames) shall be ditectly
enforceable by any purchaset; and

() Clause 15 (Power of attorney) and Clause 19 (Profection of the Trustee and- any
Nominee of Receiver) shall be directly enforceable by any Nominee or Receiver.

Exclusion of Contracts (Rights of Third Parties) Act 1999: Save as otherwise
expressly provided in Clause 24.1 (Direcily enforceable rights), no person other than .a
party to this Charge shall have any right by virtue of the Contracts (Rights of Third.
Parties) Act 1999 or otherwise to-enforce any term (express or implied} of this Charge.

Rights of the Parties to vary: The Parties nﬁ'ay by agreement vary any term of this-
Chatge (including. this Clause 24 (Third Party. Rights)) without the necessity of obtaining.-
any consent from: any other person, '

FORBEARANCE, SEVERABILITY, VARIATIONS AND CONSENTS

Delay eic.; All rlqhts powers and privileges under this Charge shall contitiue in full force
and effect, regardiess aof the Trustee or any Nominee or Receiver exercising, delaying in
exercising or omitting to-exercisc; any of them. ..

Severability: No provision-of this Charge shall be avoided or invalidated by reason only

of one or more other provisions being invalid or'unenforceab‘le.

Hegality, invalidity, unenforceability:  Any provision of this- Charge. which is or
becomes illegal, invalid ‘or unenforceable shall be ineffective ohly to the extent of such. _
illegality, invalidity - and unenforceablllty, w:thout invalidating the remaining provisions -of .

tHis Charge.
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Variations: No variation of this Gharge shall be valid and constitute part of this Charge,
unless such variation shall have been made in writing and signed by each- Party

Consents: Save as otherwise expressly specified in this Charge, any consent of the
Trustee may be given absolutely or on any terms and' subjeot to-any conditions as the
Trustee may déterming in its &ntire dlscretlon

COUNTERPARTS -

Thig Charge may be executed in any number of counterparts, and this has the same
effgct as |f the signatures were on a smgle copy of this Charge.

NOTIGES

Communications in writing: Any communication to' be made under or in-connection

with this Charge shall be made in wntmg and unless otherwise stated, may be -made by
electronic ma|l or letter. .

Addresses: The address (and the department or offlcer if any, -for whose attention the
communication is fo be made) and electronic mail addresses of gach Party for any
communjcation ‘or document to be made or delivered under or in connection with this
Chargo is that identified with its. name at the end of this Charge, or any substitute
address, department or officer or electronic mail address as the Chargor may notify.to the -
Trustee (ar the Trustee may notify to the Chargor if & chanqe is made by the Trustee) by
not less than five Business. Days' notice.

- Pelivery:

(&) Proof of posting -or despatch of any notice, communication or demand on any

person shall be deemed proof of receipt:’

i) inthe case of a'letter which is sent by first-class prepaid post and which is
posted before the last collection on any day, at 10.00 a.m. on the secand
Business Day following posting upon which a delivery of letters is made;

-and

{if) i the case of electronic mail, only when actually received in readable form -
and if after 5:00pm it shall be deemed only to become effective an the
following day;

.and, ifa parﬁcular department or officer is specified ds part of its address details
provided under Clause. 27.2 {Addresses), if addressed to that department. or
officer. ' '

(b) Any communication or document to be made or delivered to the Trustce will bie.
effective only when-actually received by the Trustee and ther only if it is expressly
marked for the attention of the department or officer identified with the Trustee's-
sighature below (or any substltute department or - officer as the Trustee shall
specify for’ this purpose). :

GOVERNING LAW AND JURISDICTION

Governing law: This Charge and all non-contractual obligations arising in any way
whatsoever out of of in connection with this Charge shall be governed by, construed and
take sffectitraccordance with Englishrlaw:™
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28.2 Jurisdiction:

(a) Thne courts of England shall have exclusive jurisdiction to settle any claim, displite
or matter of difference which may arise in any way whatsoever out of or in
connection with this Charge (mcludmg a dispute regarding the existence, validity
or termination of this. Charqe or any claim for. set-off or the legal relationships
established by this Charge) {a ‘Dispute”), only where such Dispute is the subject
of proceedmgs commenced by the Chargor.

{b) Where a Dispute is the subject of proceedmgs commenced by the Trustee; the
Trustee is entitled to bring stch.proceedings:in any court or courts of- competernt
'jurlsductlon (mcludmg put not limited fo the English colirts). If the Chargor raises a
counter-claim in the context of ‘proceedings commenced by the Trustee, the
Chatgor shall biing . such. counter-claim before the court seized of the Trustee's
claim and no other-court. '

{c) The commencement of legal proceedings in one or more jurisdictions. shall not, to
the. extent allowed by law, preclude the Trustee from commericing legal actions: or
proceedings in any other jur:sdictron whather concusrently or not.

(d} To the extent allowed by law, the Chargor irrevocably waives any objection it may
now or hereafter have on any greunds to the laying of venue of any legal
proceeding, and any claim it may now. ot in-the: future-have that any such legal
proceeding has been brought in-an thappropriate or inconvenient forum.

THIS CHARGE has beén executed by the Chargor as adeed and sighed by the Trustee and it shalt
take effect on the date stated at'the_beg:i_hcing'.of- this document.
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EXECUTION PAGE OF DEED OF CHARGE AND ASSIGNMENT

THE CHARGOR

Executed as a deed by Cable & )
Wireless Limited acting by: )

Director

Director/Secratary

Notice details for the Chargor

Address Liberty Global Europe Ltd, Griffin House, 161 Hammersmith Road, London
W6 8BS

Emait: ijohnston@libertyglobal.com

Attention: lan Johnston

THE THUSTEE

Executed as a deed by The Law )
Debenture Pension Trust )
Corporation P.L.C. acting by:

Director

Director/Secretary

Notice details for the Trustee

Address: Fifth Floor, 100 Wood Street, London EC2V 7EX
Emait; charles.morgan@lawdeb.co.uk / cosec@lawdeb.co.uk
Attention: Charles Morgan and the Company Secretary
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EXECUTION PAGE OF DEED OF CHARGE AND ASSIGNMENT

ThHe CHARGOR

Executed as a deed by Cable & )
Wireless Limited acting by: )

Director

Director/Secretary

Notice details for the Chargor

Address Liberty Giobal Europe Lid, Griffin House, 161 Hammersmith Road, London
W6 8BS

Email; ijohnston@Ilibertygiobal.com

Attention: lan Johnston

THE TRUSTEE

Executed as a deed by The Law )
Debenture Pansion Trust )
Corporation P.L.C. acting by:

Director

DirectowBecretary

Notice details for the Trustee

Address: Fifth Floor, 100 Wood Street, London EG2V 7EX
Email: charles.morgan@lawdeb.co.uk / cosec@lawdeh.co.uk
Attention: Charles Morgan and the Company Secretary
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