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859J of the Companies
ot 2008 Particulars of a charge

A fee Is payable with this form. You can use the WebFiling service to file this form online.
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page

< What this form is for % What this form is NOT for For further information, please
You may use this form 1o reqister You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there (s no www companieshouse gov uk
an instrument instrument Use form MRO8

J—— - e -

This form must be delivered to the Registrar for registration wi
21 days beginning with the day after the date of creation of the ch
delivered outside of the 21 days it will be rejected unless it 1s accors
court order extending the time for delivery s

Smnnaizzesey A ||

scanned and placed on the public record Do not send the origin 02!03/2015

COMPA HO! Foer offiial use
n Company details &T r-_
Company number ’0— ’3— ’1_ F l_z‘ F ’T ’T -) Filling in thrs form

Please complete in typescript or in
Company name in full l Claranet Limited bold black capitals

! Al fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation datevE E' ['"‘0_ IE— Iq ’T |T ’?
Names of persons, security agents or trustees entitled to the charge

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

Name /i Ares Management Limited

Name

Name

I
|
|
Name [
|
|
|

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

(] I confirm that there are more than four persons, securify agents or
trustees entitled to the charge

CHFP025
06/14 Version 20 Laserform International 6/14




MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to he registered in the UK subject to a charge {(which I1s
not a floating charge) or fixed secunty included in the instrument

Brief descnphion

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument*

Please limit the description to the
avatlable space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
secunty aver any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

V] Yes

] No

Floating charge

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

[v] Yes Continue
] No Goto Section?

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

(v] Yes

Negative Pledge

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

[v] Yes
[ ] No

Trustee statement @

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

O

@ This statement may be filed after
the regustration of the charge (use
form MR(6)

Signature

l Please sign the form here

Signature

Signature

X r\M.fMMJ/\ g

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

Particulars of a charge

B Presenter information

n Important information

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

|‘3""“"*"“""""‘e SharrGrl  ALAKN WARY

[ Company name
Macfarlanes LLP

[Mwess 20 Cursitor Street

Post town

CountyRegon  T,ondon

= e[l [ [i[elT

[ Cowty UK

IDX DX N¢ 138 Chancery Lane

|Telephune +44 (0)20 7831 9222

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

(] You have included a certified copy of the
nstrument with this form

(] You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes in

Sections 3,5,6,7 &8

You have given a descnption in Section 4, if

approprate

(] You have signed the form

(] You have enclosed the correct fee

(] Please do not send the onginal instrument, it must
be a certified copy

0o o

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

E How to pay

A fee of £131s payable to Companies House
in respect of each mortgage or charge filed
oh paper.

Make cheques or postal orders payable to
‘Companies House '

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland,

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

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

or LP - 4 Edinburgh 2 (Legat Post)

For companies registered in Northern Ireland:
The Registrar of Comparnies, Compames House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern ireland, BT2 8BG

DX 481 N R Belfast 1

n Further information

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

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

CHFP025
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3152737
Charge code: 0315 2737 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th February 2015 and created by CLARANET LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 2nd
March 2015.

Oha

Given at Companies House, Cardiff on 10th March 2015
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EXECUTION VERSION

Date 25 February 2015

THE COMPANIES identified in Schedule 1
as Original Chargors

ARES MANAGEMENT LIMITED
as Security Agent

SECURITY AGREEMENT
This deed Is subject to the terms of the Intercreditor Agreement

SAVE FOR MATERIAL REDACTED PURSUANT TO S
859G

COMFANIES ACT 2008, THIS COPY INSTRUMENT iS

CERTIFIED TQ BE A CORRECT COPY OF THE ORIGINAL

INSTRUMENT
Rag.{& n (L' MACFARLANES LLP
. 20 CURSITOR STREET
LONDON EC4A LT

DATE- 0L/03/10| T

MACFARLANES

Macfarianes LLP
20 Cursitor Street
London EC4A 1LT
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DATE

25 February 2015

PARTIES

1 THE COMPANIES whose names, registered numbers and registered offices are set out in
schedule 1 (the “Qriginal Chargors”), and

2 ARES MANAGEMENT LIMITED as agent and trustee for the Secured Parties (as defined
below) (the *Security Agent™)

BACKGROUND

A The Chargors are entenng into this deed in connection with the Finance Documents

B The Secunty Agent and the Chargors intend this document to take effect as a deed

notwithstanding the fact that a party may only execute this document under hand

IT IS AGREED as follows

1 Definitions and interpretation

11 Definitions

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

in addition, In this deed, unless the context otherwise requires, the following words shall
have the following meanings

Accession Deed, a deed substantially i1 the form of achedule 5 (Form of Accession Deed),

Accounts: all accounts (including the Mandatory Prepayment Account and any accounts
listed In schedule 4 (Accounis)), and all moneys from time to time standing to the credit
(including any mnterest thereon) of such accounts and all nghts n relation thereto, with any
bank, financial mshituhen or other person in any junsdiction now or at any tme hereafter

(and from time to time) owned, operated or held by any Chargor or in which any Chargor
has an interest,

Additional Chargor: any person which becomes a Chargor by executing an Accession
Deed,

Adminustrator: a persan appointed in accordance with Schedute B1 Insolvency Act 1986 to
manage a Chargor's affairs, business and property,

Agent the Agent under and as defined in the Facilities Agreement,

Assigned Agreements: the Hedging Agreements and any other agreement designated n
writing as an Assigned Agreement by the Parent and the Secunty Agent,

Charged Assets all the assets for the time being subject to the Secunty created by this
deed (and references to the Charged Assets include references to any part of them),

Chargor: an Onginal Chargor or an Additional Chargor,

Debts. ali book and other debts, of any kind whatsoever now or at any time hereafter (and
from tme to tme) due, owing or payable to any Chargor or in which any Chargor has an
interest and the proceeds of the same, including the benefit of any judgement or order to
pay a sum of money, and the benefit of all nghts, securities and guarantees of any nature
enjoyed or held by it n retation 1o the same,

1 32310740 9



Declared Default an Event of Default in respect of which the Agent has given nottce under
clause 26 19 (Acceleration) of the Facilites Agreement (other than a notice declanng
Utihsattons and/or amounts outstanding under the Ancillary Facilities to be due on demand

n accordance with clauses 261923 or 261925 (Accelerafion) of the Faciities
Agreement),

Discharge Date: the meaning given to such term in the Intercreditor Agreement,

Equipment: all equipment, plant, machinery, tools, vehicles, furniture and other tangible
moveable property now or at any time hereafter (and fram time to ttme) owned by any
Chargor, and any part thereof, together with the benefit of all contracts and warranties

relating to the same (other than any which are for the time being part of any Chargor's
stock-in-trade or work-in-progress),

Facilities Agreement. the agreement dated on or around the date of this deed and made
between (amongst others} Ares Management Limited as Senior Facility Arranger, Agent and
Security Agent, The Royal Bank of Scotland plc as Super Semtor Facility Arranger and
Clara Net Holdings Limited as Parent relating to certain loan and other banking facilities,

Floating Charge Assets- ail the assets for the time being subject to the floating charge

created by this deed (and references to the Floating Charge Assets include references to
any part of it),

Goodwill: all goodwill now or at any time hereafter (and from time to time) of or In a
Chargor,

Insolvency Event: the occurrence of any of the events or circumstances set out In clauses
28 6 (Insolvency) — 26 8 (Creditors’ Process) (Inclusive) of the Facilities Agreement,

Insurance Polictes: all contracts and policies of insurance or assurance and all moneys
payable under or pursuant to such polictes, now or at any ime hereafter (and from time to
time) taken out by or on behalf of any Chargor or (to the extent of its interest} in which any
Chargor has an interest, excluding contracts and policies of insurance or assurance in
respect of which the proceeds of any clam would not be required to be applied in
prepayment of the Facillhes in accordance with the Faciites Agreement, other than
contracts and pohcies in relation to business interruption insurance,

intellectual Property* all interests in respect of any patent (including supplementary
protection certificates), trade mark, service mark, trade name, registered design, design
nght, copynght, know-haw, utility model, topographical or simidar nght, moral nght, invention,
confidential information, trade secret, database right, nght in passing off and any other rnight
in intellectual property subsisting anywhere in the world In any of the foregoing whether
regisiered or unregistered and in each case, any registrations, extensions, renewals or
appilications of or for the same, now or at any time hereafter (and from time to time) owned
or held by any Chargor or (to the extent of its interesf) in which any Chargor has an interest,

Lenders: the Lenders (as such term 1s defined in the Faciiies Agreement),

LPA- the Law of Property Act 1925,

Matenial Intellectual Property: any Intellectual Property that is matenal to the business or
operations of a Chargor or to the business or operations of the Group as a whole,

Obligor- each Obligor as defined in the Facilities Agreement,

Original Secunties: the shares, stock, loan capital, secunties, bonds and/or other
nvestments descnbed in schedule 3,

Properties: all estates or interests in any freehold and leasehold properties (whether

registered or unregistered) and all commonhold or other immoveable properties now or at
any time hereafter (and from time to ttme) owned by any Chargor {including the properties
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12

which are briefly descnbed in schedule 2 (Propertres currently owned) but excluding in each
case Short Leasehold Properties),

Property interests: all interests in or over the Properties and all nghts, licences,
guarantees, rents, deposis, contracts, covenants and warranties relating to the Properties,

In each case, now or at any ime hereafter (and from time to time) owned or held by any
Chargor,

Receiver a person appointed by the Secunty Agent to be a receiver or recever and

manager or (if permitted by law) an administrative receiver of all or any part of the Charged
Assets of any Chargor,

Secured Liabihities all present and future llabilites and obligations at any time due, owing
or incurred by each Obligor to any Secured Party under or in connection with the Finance
Documents, both actual and contingent and whether incurred solely ar jointly, as pnncipal or
surety and/or in any other capacity,

Securities. the Onginal Securities and all stocks, shares, loan captal, secuntes, bonds and
investments of any kind whatsoever (whether or not marketable) now or at any time
hereatter {and from tire to time) owned by any Chargor, or in which any Chargor has an
interest, together with all allotments offered or ansing n respect thereof or incidental thereto
and all stocks, shares, loan capital, securities, bonds, nvestments, rights, income, money or
property accruing, denving, offered or paid from time to time by way of dividend, distnbution,
interest, exchange, capital reorgarnisation, conversion, redemption, bonus, nghts,
preference, option or otherwise In respect therecf, excluding, in each case, all interests in

Dormant Compantes and, for the avoidance of doubt, all allotments offered or arising in
respect thereof or incidental thereto,

Securities Issuer; the 1ssuer of any Secuntes,

Security Period' the pencd starting on the date of this deed and ending on Discharge Date,
Secured Parties: has the meaning given to such term in the Faciihes Agreement, and

Short Leasehold Properties: all leasehold properties for a term of less than 15 years
unexpired at the date of acquisition of the lease (whether registered or unregistered) owned
by any Chargor, save where the continuing occupation of the relevant land or, as the case

may be, property, 15 required in order to carry on the business and operations of that
Chargor

Construction

121 Unless otherwise provided In this deed, the provisions of clause 12
{Construction) of the Facilities Agreement apply to this deed as though they
were set out in full in this deed, mutatis mutandis

122 In this deed (unless the context requires otherwise) any reference to

1221 each Chargor, each Secured Party, each Oblgor, any
Securities Issuer, any Administrator or Recewver or any other
person shall be construed so as to include their successors in
title, permitted assigns, permitted transferees and (in the case

of any Administrator or Receiver) lawful substitutes and/or
replacements,

1222 a Finance Document or any other agreement or instrument is a
reference to that Finance Document or other agreement or
instrument as amended (however fundamentally, including any
amendment prowiding for any Increase in the amount of any
faciity or other habihty) from time to time with the agreement of
the relevant parties and (where such consent i1s, by the terms
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13

14

of any Finance Document or the relevant document, required
to be obtained as a condition to such amendment being
permitted} the pnor consent of the Security Agent,

1223 “assets” includes present and future properties, revenues and
rights of every description,

1224 the Secunty constituted by this deed becoming “enforceable™
shall mean that the Securty created under thus deed has
become enforceable under clause 11 1 (Enforcement events),

1225 “owned” includes having legal or equitable title to or a nght to
have legal or equitable title transferred,

1226 “law”’ Includes the common law, any statute, bye-law,
regulation or nstrument and any kind of subordinate
legislation, and any order, requirement, code of practice,
circular, gwdance note, licence, consent or permission made
or given pursuant to any of the foregoing,

1227 a provision of law 1s a reference to that provision as amended
or re-enacted from time to time,

1228 a time of day I1s a reference to London time,

1229 any gender includes a reference to the other genders,

12210 the singular includes a reference to the plural and vice versa,
and

12211 a clause or schedule Is to a clause or schedule {as the case

may be} of or to this deed
123 Clause and schedule headings are for ease of reference only

Nature of security over real property

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

131 all butdings and fixtures {including frade and tenant’s fixtures) which are at any
time situated on that property,

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

133 the benefit of any covenants for title given or entered into by any predecessor

in title of any Chargor in respect of that property or any maonies paid or payahle
In respect of those covenants

Secured Liabilities

References in this deed to the Secured Liabiihes shall be construed in relation to the
Finance Documents so as to include () any increase or reduction in any amount made
avatlable thereunder and/or any alterahon and/or addition to the purposes for which any
such amount, or increased or reduced amount, may be used, (1) any ancillary facihties
provided In substtution for or i additon to the facilihes ongwnally made available
thereunder, (m} any rescheduling of the Indebtedness incurred thereunder whether n

isolation or in connection with any of the foregoing and (iv) any combination of any of the
foregoing
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23

31

Covenant to pay; Further advances

Covenant to pay

Each Chargor hereby covenants with the Securiiy Agent (as trustee for the Secured Parties)
that it will on demand pay and discharge all Secured Liabilites to the Secured Parties when
the same become due in accordance with the terms of the Finance Documents whether by
acceleration or otherwise, together with interest at such rate of interest determined in
accordance with clause 12 3 (Default interest) of the Facilihes Agreement from the due date
of payment unti) the date on which such amount 1s paid and discharged in full

Potential invalidity

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

Further advances

This deed secures further advances made under or pursuant to the terms of the Finance
Documents and the Lenders are, subject to and upon the terms and conditions of the
Fwnance Documents, under an obhigation to make further advances

Grant of security

Fixed secunty

As a continuing secunty for the payment and discharge of the Secured Liabilibes, each
Chargor wath full title guarantee hereby

311 grants to the Security Agent (as trustee for the Secured Parties), a charge by

way of legal mortgage over all its Properties which are hsted in schedule 2
(Properties currently owned) opposite its name,

312 charges to the Secunty Agent (as trustee for the Secured Parties), by way of
first fixed charge, ali s
3121 Properties acquiwed by  after the date of this deed,
3122 Praperty Interests,
3123 Egquipmaent,
3124 Secunties,
3125 Materal Intellectual Property,
31286 Mandatory Prepayment Account,
3127 Goodwill, and
3128 nghts, titfe and interest to any agreement, licence, consent or

authorisation relating to its business at any time not otherwise

mortgaged, charged or assigned pursuant to clauses 31 1-
3 1 4 inclusive

313 assigns to the Secunty Agent (as trustee for the Secured Parhes) absolutely,
subject to a proviso for reassignment on redemption, all of s nght, titte and
interest in and to the Insurance Polictes, and
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32

33

314

assigns to the Secunty Agent (as trustee for the Secured Parties) absolutely,
subject to a proviso for reassignment on redemption, the benefit of the
Assigned Agreements to which ¢ 15 a party or an addressee and any claims
ansing under any of the same, and the benefit of any guarantee or secunty for
the performance of the Assigned Agreements

Dealing with Charged Assets

Save for in respect of the Mandatory Prepayment Account charged under clause 31286
above, until the occurrence of a Declared Default, any Charger which has mortgaged,
charged or assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to
this deed its interest in any Charged Asset shail be entitled to deal with any Charged Asset
in the ordinary course of business notwithstanding such mortgage, charge or assignment,
provided that such dealing 1s permitted in accordance with the terms of the Finance

Documents

Floating security

331

332

333

334

Floating charge

As a continuing security for the payment or discharge of the Secured Liabilities,
each Chargor with full itle guarantee hereby charges fo the Secunty Agent (as
trustee for the Secured Partes), by way of firet floating charge, (a) all of s
undertaking and assets, including without imitation its Accounts (other than the
Mandatory Prepayment Account charged pursuant to clause 3126 above)
and its Debts, at any time not effectively mortgaged, charged or assigned

pursuant to clauses 3 1 1-3 1 4 inclusive above and (b) all its assets situated in
Scotland

Qualifying floating charge

Sched B1 para 14 Insclvency Act 1986 (as inserted by s 248 of, and Sched 16
Enterprise Act 2002) appltes to the floating charge created by this deed

Automatic conversion of fleating charge

Notwithstanding anything express or implied m this deed, and without prejudice
to any law which may have similar effect, if

3331 a Declared Default has occurred, or

3332 any Chargor creates or attempts to create any Secunty (other

than any Permitted Security) or any trust in favour of another
person over all or any of its assets, or

3333 any Chargor disposes or attempts to dispose of ail or any of its
assets other than (1) by way of a Permitted Disposal, or {i) in
the ordinary course of its trading, or

3334 an Insolvency Event has occurred,

the floating charge created by this deed will automatically and immediately

(without notice) be converted into a fixed charge over the Floating Charge
Assets

Conversion of floating charge by notice
Notwithstanding anything express or implied in this deed, if the Secunity Agent
(acting n good faith) reasonably considers (in its sole discretion) that any

Floating Charge Assets are in danger of being seized, the Secunty Agent may
at any time thereafter, by notice to a Chargor, convert the floating charge
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34

356

335

338

created by this deed with Immed iate effect into a fixed charge over all or any of
the Floating Charge Assets of the relevant Chargor specified in such notice
(but without prejudice to the Security Agent’s nghts to serve a notice n respect

of any other Floating Charge Assets and any other nghts of the Security Agent
whatsoever)

Assets acquired after any floating charge conversion

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

Reconversion of fixed charge assets into floating charge assets

The Secunty Agent may at any ime after any conversion of the floating charge
created under this deed over any Charged Assets into a fixed charge in
accordance with clauses 3 3 3 (Aufomatic Conversion of floating charge) or
3 3 4 (Converston of floating charge by notice) reconvert such fixed charge into
a floating charge by notice to the relevant Chargor

Title documents

Each Chargor shall as soon as reasonably practicable, but in any event within five Business
Days, following

341

342

343

the execution of this deed, or

in the case of an Additional Chargor, the date of the relevant Accession Deed,
or

(f later) the date of acquisition of the relevant Charged Assets,

deposit with the Security Agent {(and the Securty Agent shall during the
continuance of this secunty be entitted to hold)

3431 all deeds and documents of ttle relating to the Properties and

Material intellectual Property as the Secunty Agent may from
time to time require, and

3432 all certificates relfating to the Secunties and such instruments

of transfer in blank and other documents as the Secunty Agent
may from time to time require

Security notices

351

Each Chargor shall as soon as reasanably practicable, but in any event within
five Business Days, following

3511 the execution of this deed, or

3512 in the case of an Additional Chargor, the date of the relevant
Accession Deed, or

3513 In the case of any Insurance Policy taken out or any Account
opened, In each case by any Chargor after its execution of or
accession to this deed, the date (as applicable) on which such
Insurance Policy is taken out or such Account is opened)
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352

0] give notice In the form or substantially in the form set
out In part 1 of schedule 8 (Form of notice to insurers) 1o
the relevant insurers of the assignment pursuant to
clause 3 1 3 (Fixed secunty) of its nghts and interest n
and under the Insurance Paolicies and use its reasonable
endeavours to procure that each addressee of such
notice will promptly provide an acknowledgement to the
Secunty Agent in the form or substantally in the form
set out n pat 2 of schedule & (Form of
acknowledgement from insurers), and

() nthe case of the Mandatory Prepayment Account, gve
notice in the form or substantally in the form set out In
part 1 of schedule 8 (Form of notice of charge to third
party bank over the Mandatory Prepayment Account) to
any bank, financial institution or other person of
charging to the Securty Agent pursuant to clause
3126 of its nghts and interests under such Account
and use its reasonable endeavours {not involving the
payment of any money or provision of other
consideratton other than with regard to associated costs
and expenses) to procure that each addressee of such
notice will promptly provide an acknowledgement to the
Securty Agent in the form or substantially in the form
set ot mn part 2 of schedule 8 (Form of
acknowledgement from third party bank over the
Mandatory Prepayment Account),

(m}y n the case of any Accounts {other than the Mandatory
Prepayment Account), give notice in the form or
substantially in the form set out in part 3 of schedule 8
{(Form of notice of charge to third party bank over other
accounts) to any bank, financial institution or other
person of charging to the Secunty Agent pursuant to
3 31 (Floating charge) of s nghts and interests under
such accounts and use its reasonable endeavours (not
involving the payment of any money or provision of
other consideration other than with regard to associated
costs and expenses) to procure that each addressee of
such notice will promptly provide an acknowledgement
to the Secunty Agent in the form or substanhally in the
form set out n part 4 of schedute 8 (Form of

acknowledgememnt from thid party bank over other
accounts),

and in each case If the Chargor has used its reasonable
endeavours, but has not been able to obtan
acknowledgement, its obhgation to obtain acknowledgement

shall cease on the expiry of 45 Business Days of the date of
service of the relevant notice

Each Chargor shall as soon as reasonably practicable, but 1n any event within
five Business Days, following the occurrence of a Declared Default in the case
of any Assigned Agreement entered into (or designated as such in accordance
with this deed) by any Chargor after its execution of or accesston to this deed,
give notice tn the form or substantially in the form set out in part 1 of schedule
7 (Form of nofice to counterparties of Assigned Agreements) to the other
parties to the Assigned Agreements to which 1t 1s a party of the assignment
pursuant to clause 3 1 4 (Fixed security) of its nghts and interest in and under
the Assigned Agreements and use its reasonable endeavours to procure that
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each addressee of such notice will promptly provide an acknowledgement to
the Secunty Agent in the form or substantially in the form set out In part 2 of
schedule 7 (Form of acknowledgement from counterpartes to Assigned
Agreements) and iIf the Chargor has used its reasonable endeavours, but has
not been able to obtain acknowledgement, its obligation to aobtain

acknowledgement shall cease on the expiry of 45 Business Days of the date of
service of the relevant notice

36 Secunty restrictions

361

362

Restriction

3611 There shall be excluded from the Security created by clauses
311 to 314 of this deed, any asset which 1s notified to the
Securty Agent as beng held by an Chargor under an
agreement (including, In respect of Properties, a lease and, in
respect of Intellectual Property, any licensing agreement)
which precludes either absolutely or conditionally (including
requiring the consent of any third party) that Chargor from
creating any Secunty over s interest in that asset (such
agreement being a “Restrictive Agreement’ and such asset
being an “Excluded Asset’) unt! the relevant condition or
waiver referred to in clause 36 2 below has been satisfied or
obtamned For the avoidance of doubt, no Excluded Asset shall
be excluded from the secunty created by clause 3 3 1 (Floaling
charge) of this deed (the “Floating Charge Security”)

3612 if a Chargor receives notce from a counterparty to a
Restnctive Agreement of iis intention to terminate a Restrictive
Agreement on the grounds that Floating Charge Secunty has
been granted over an Chargar's Interest in the relevant
Excluded Asset in breach of the terms of a Restrnctive
Agreement, the relevant Chargor will

)] as soon as reasonably practicable upon receipt of such
nohice or on becoming aware of such intention, inform
the Secunty Agent, and

(n) take such action as the Secunty Agent shall reasonably
request to resolve any Issue or dispute with the relevant
counterparty in such a way so as to epable the Floating
Charge Securty created over such Excluded Asset to
remain n piace, provided that such achon will not
involve placing the commercial relationship between the
relevant Chargor and counterparty in jeopardy (as
agreed by the relevant Chargor and the Secunty Agent,
each acting reasonably}

Consent

3621 For each matenal Excluded Asset, the relevant Chargor
undertakes fo

0] apply for the consent or waiver of prohibiton or
conditions within ten Business Days of

(@) the date of this deed (in relation to Excluded Assets
owned at the date of this deed), or

(b) in the case of an Additional Chargor, the date of
the relevant Accession Deed, or
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41

42

(c) the date on which the relevant Chargor acquired
the Excluded Asset

and, in each case which provides that the relevant
counterparty shall not unreasonably withhold its consent
to charging, to use ts reasonable endeavours to abtan
that consent or wawer of prohibiton as soon as
possible, provided that obtaning the consent or waiver
witl not involve placing the commercial relationship
between the relevant Chargor and counterparty In
Jeopardy (as agreed by the relevant Chargor and the
Security Agent, each acting reasonably),

(n) upon request, keep the Secunty Agent informed of its
progress In obtaining such consent or wawer, and

(w) forthwath upon receipt of such consent of wawver,
provide the Secunty Agent with a copy

3622 Immediately upon receipt of the relevant waver or consent, the
relevant formerly Excluded Asset shall stand charged to the
Secunty Agent (as trustee for the Secured Parties) under
clauses 311 to 314 of this deed, as the case may be If
required by the Secunty Agent at any time foltowing receipt of
that wawver or consent, the relevant Chargor will execute a
further valid fixed charge in such form as the Secunty Agent
shall require

Restrictions on dealing

Negative pledge and restriction on disposal

Each Chargor hereby covenants with the Secunty Agent that it will not at any time except in
accordance with the terms of the Facilittes Agreement

411

412

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

enter Into a single transachion or a senes of transactions (whether related or
not} and whether voluntary or involuntary to sell, lease, transfer, surrender or

otherwise dispose of or cease to exercise control of all, or part of any interest
in any Charged Assets

Land Registry restriction

421

422

In respect of any Property registered at the Land Registry each Chargor
hereby consents to the entry of the following restriction on the register of its
titte to such Property

“No disposition of the registered estate by the proprietor of the registered
estate 1s to be registered without a written consent signed by the propnetor for
the time being of the charge dated [ ] in favour of Ares Management Limited

referred to in the charges register, or if appropnate signed on such proprietor's
behalf by its conveyancer”

Each Chargor authonses the Security Agent to make any application whech it
deems appropnate (acting reasonably) for the designation of this deed or any
other Finance Document as an exempt information document under rule 136
Land Registration Rules 2003 and will use its reasonable endeavours to assist
with any such apphcation made by or on behalf of the Security Agent Each
Chargor will promptly notify the Security Agent in wrniting If it receives notice of
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52

53

61

62

63

any person's applicaton under rule 137 Land Registration Rules 2003 for the
disclosure of this deed or any other Finance Document, following s
designation as an exempt informatien document and will not make any
application under rule 138 Land Registration Rules 2003 for the removal of the
designation of any such document as an exempt mformation document

Debts and Accounts

Debts

After the secunty constituted by this deed has become enforceable on the occurrence of a
Declared Default, the Security Agent may require the Chargaor to give notice of its nghts and
interests over the Debts pursuant to clause 3 3 (Floafing securty) to the debtors from whom
the Debts are due, owing or incurred and use its reasonable endeavours to procure that
each addressee of such notice will promptly provide an acknowledgement to the Secunty
Agent and if the Charger has used its reasonable endeavours, but has not been able to
obtain acknowledgement, its obligation to obtain acknowledgement shall cease on the
expiry of 45 Business Days of the date of service of the relevant notice

Accounts

The Secunty Agent has scle signing nghts on the Mandatory Prepayment Account

Withdrawals

531 Except with the pnor consent of the Secunty Agent no Chargor may withdraw

any amounts from tme to time standing to the credit of the Mandatory
Prepayment Account,

532 after the secunty consttuted by this deed has become enforceable on the
occurrence of a Declared Default, each Chargor shalt comply with any notice
served by the Secunty Agent on that Chargor prohibiting it from withdrawing all
or any monies from time to time standing to the credt of any of its Accounts
except with the prior consent of the Secunty Agent, and

533 after the secunty constituted by this deed has become enforceable on the
occurrence of a Declared Default, the Securnity Agent may serve notice to the
relevant third party bank withdrawing its permission to allow the Chargor to
withdraw any amounts from any Account

Properties

Each Chargor hereby covenants with the Security Agent that it will

Maintenance

keep all bulldings on each Property and ali fixtures belonging to it thereon and therein in a
good state of reparr (fair wear and tear excepted),

Preservation of property

not without the prior consent of the Secunty Agent (not to be unreasonably withheld or

delayed) make any substantial change in the structure of or a change of use of any
Property,

Information

provide such matenal informatton in refation to any Property as may be required by the
Secunty Agent for the maintenance or enforcement of the security created by this deed,
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65

71

72

No restrictive obligations
not without the prior consent of the Securty Agent

641 enter into any onerous or restnctive obligations affecting any Property or any
part thereof, or

642 create or permit to anse any overnding interest or easement or right whatever
in of over any Property or any part thereof,

which would have a Matenal Adverse Effect,
Property acquisitions

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

651 inform the Secunty Agent promptly of such acquisition,

652 promptly on request by the Securnity Agent and at the reasonable cost of that
Chargor, execute and deliver to the Secunty Agent a legal mortgage in favour
of the Security Agent of that property in such form as the Secunty Agent may
require prowvided that the form of such document i1s consistent with, and no
more onerous than, the then-existing Transaction Secunty Documents {or such

other Secunty in the junsdiction where such property is located as the Secunty
Agent may require), and

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

Equipment
Each Chargar hereby covenants with the Security Agent as follows

Equipment information

to give the Securty Agent {acting reasonably) such matenal mformation concerning the
location, condition, use and operation of the Equipment as the Secunty Agent may require
for the mamntenance or enforcement of the secunty created by this deed,

Notice of Charge

if so requested by the Secunty Agent in writing, following the occurrence of g Declared
Default, place and maintain on each item of Equipment, in a conspicuous place, a clearly
legible identification plate containing the following wording

*NOTICE OF CHARGE

This [descrnption of item] and ancillary equipment Is subject to a fixed charge dated [ ] in
favour of Ares Management Limited "

Intellectual Property

Each Chargor hereby covenants with the Secunty Agent that it shall, if requested to do so
by the Security Agent (acting reasonably), sign or procure the signature of, and comply with
all reasonabie instructions of the Secunty Agent in respect of, any document required to
make entnies in any pubhc register of Intellectual Property which either record the existence
of this deed or the restrictions on disposal imposed by this deed
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92

93

94

Securities

Registration of Securities

The Secunty Agent may, following the occurrence of a Declared Default, cause any or all of
the Securties to be registered in the name of the Secunty Agent or its nommnee Each
Chargor agrees to, as soon as reasonably practicable, execute and dehver to the Secunty

Agent all such transfers and other documents and do all such things as may be necessary
or desirable to achieve such registration

Additional registration ahligations

Each Chargor hereby

921 grants and agrees to procure as necessary, all consents, wavers, approvals
and permissions which are necessary, under the articles of association of any
Secunties Issuer or otherwise, for the fransfer of the Securities to the Secunty
Agent or 1ts nominee or to a purchaser upan enforcement of this deed, and

922 agrees to procure the amendment of the share transfer provisions of each
Securities Issuer's articles of association 1n such manner as the Secunty Agent
may reasonably require in order to permit such a transfer

Dividends and voting rights prior to enforcement
Until the security constituted by this deed becomes enforceable

931 all cash dwidends or other cash distnbutions paid or payable in respect of the
Securities may be pawd directly to the relevant Chargor which shail be
permitted to apply such dividends or distributions as it deems fit to the extent
permitted by the Facilihes Agreement and the Intercreditor Agreement,

932 any cash dividends or other cash distnbutions paid in respect of any of the

Securties and received by the Secunty Agent or its nominee shall be released
and paid to such Chargor,

933 the relevant Chargor may exercise all voling and other nghts and powers
attaching to the Secunties and exercisable by the relevant Chargor provided
that the exercise of such voting and other nghts and powers would not

adversely affect the validity or enforceabilty of the security under this deed or
contravene any Finance Document, and

934 the Secunty Agent will (to the extent that it has or will acquire any such rights
or powers) exercise all voting and other rights and powers attactung to the
Secunties and exercisable by the Secunty Agent or its nominee as the relevant
Chargor may from tme to time direct provided that acting in accordance with
such directons would not adversely affect the validity or enforceatmity of the
secunity under fhis deed or confravene any Finance Document

Dividends and voting rights post enforcement
After the secunty constituted by this deed has become enforceable

941 all dividends and other distributions paid in respect of the Securtes and
received by any Chargor shall be held on trust for the Secunty Agent (as
trustee for the Secured Parties) and forthwith paid inte the Mandatory
Prepayment Account or, If received by the Security Agent or its nominee, shall
be retained by the Secunty Agent, and

942 {subject to service of notice on the relevant Chargor of the intentton to do so for
the purposes of preserving or realising the value of the relevant Secunties) the
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95

10

101

102

11

112

Secunty Agent may exercise, or direct the exercise (or refrain from exercising
or directing the exercise) of, all voting and other nghts and powers attaching to
the Securities as the Security Agent may in its absolute discretion think fit and
each Charger shall, and shall procure that its nominees shall, comply with any

such directions from the Secunity Agent concerning the exercise of such rghts
and powers

Additional undertakings
Each Chargor further undertakes to the Secunity Agent that it shall

951 duly and promptly pay all calls, instalments and other monays which may be
payable from time to time n respect of the Securities, unless and to the extent
that such calls or payments are being contested in good faith, it being
acknowledged by the Chargors that the Secunty Agent shall be under no
lability whatsoever in respect of any such calls, instalments or other moneys,

952 not without the Secunty Agent's prior consent or unless permitted under the
Facihties Agreement amend, or agree to the amendment of, the memorandum
or articles of associaton of any Secunties Issuer or the nghts or labilities
attaching to any of the Secuntes,

9513 promptly give nottce of this deed to any custodian of any Secunties in any form
which the Secunty Agent may reasonably require and use its reasonable
endeavours to ensure that the custedian acknowledges that notice in any form
which the Secunty Agent may reasonably require

Power to remedy

If a Chargor s at any time 1n breach of any of its obligations contained in this deed, the
Secunty Agent shall be entitled (but shall not be bound) to remedy such breach provided
that the Secunty Agent shall have notified such fallure to the relevant Chargor which has not
been remedied by the relevant Chargor within ten Business Days Each Chargor hereby
irravocably authorises the Securty Agent and its agents to do all things reasonably
necessary or desirable in connection therewith

The nghts of the Securty Agent contained n this clause 10 are without prejudice to any
other rnights of the Secunty Agent hereunder and the exercise by the Security Agent of its
nghts under this clause shall not make the Secunty Agent hiable to account as a morigagee

In possession
Enforcement

Enforcement events

The secunty conshtuted by this deed shall become immediately enforceable if a Declared
Default occurs

Statutory power of sale

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

Extension of statutory powers

131 Any restrichon imposed by law on the power of sale {including under s 103
LPA) or on the nght of a mortgagee to consolidate mortgages (including under
593 LPA) does not apply o the secunty constituted by this deed and the
Secunty Agent or any Receiver shall have the nght to consolidate all or any of
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the secunty constituted by this deed with any other Secunty in existence at any
time and to make any applications to the Land Registry in support of the same

1132 Any powers of leasing conferred on the Secunity Agent or any Recewer by law
are extended so as to authonse the Security Agent or any Receiver to lease,
make agreements for [eases, accept surrenders of leases and grant options as
the Secunty Agent or Recetver may think fit and without the need to comply
with any restnctons conferred by law (including under ss 93 or 100 LPA)

No obligation to enquire

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

1141 whether the secunty constituted by this deed has become enforceable,

1142 whether any power exercised or purported to be exercised has become
exercisable,

1143 whether any money remains due under the Finance Documents,

1144 as to the necessity or expediency of the stipulations and condittons subject to

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

1145 how any money pad {o the Secunty Agent, Admimistrator or Receiver, or its
agents or brokers is to be appled

No liability as mortgagee in possession

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

1151 to account as mortgagee In possession in respect of all or any of the Charged
Assets, or
1152 for any loss upon realisation of, or for any neglect or default of any nature

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

Power to dispose of chattels

After the security consttuted by this deed has become enforceable, the Securnty Agent, any
Administrator or any Receiver may dispose of any chattels or produce found on any
Property as agent for the relevant Chargor and, without prejudice to any obhgation to
account for the proceeds of any sale of such chattels or produce the Securty Agent, the

Administrator or the Receiver shall be indemnified by such Chargor against any liabihty
ansing from such disposal

Redemption of prior Security

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

1171 redeem any prior Security,
1M172 pracure the transfer thereof to itself, and/or
1173 seftle and pass the accounts of the prior encumbrancer and any account so

settled and passed shall be conclusive and binding on the relevant Chargor
and alt momes paid by the Security Agent to the prior encumbrancer in
accordance with such accounts shall as from such payment be due from such
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121

122

123

124

125

Chargor to the Security Agent on current account and shall bear interest and
be secured as part of the Secured Liabilties

Administrator and Receiver
Appointment of Administrator or Receiver

At any time after

(a) the secunty constituted by this deed becomes enforceable,

(b) any corporate action or any other steps are taken or legal proceedings

started by or in respect of any Obligor with 2 view to the appointment of an
Administrator, or

{c} at the request of the relevant Chargor,

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

1211 appont any person or persons to be an Administrator of any Chargor, or

1212 appoint any person or persons to be a Recewver of all or any part of the
Charged Assets of any Chargor, and

1213 (subject to s 45 Insclvency Act 1986) from tme to tme remove any person
appointed to be Receiver and appoint another in his place

More than one appointment

Where more than one person Is appointed Administrator or Receiver, they will have power
to act separately (unless the appointment by the Security Agent specifies to the contrary)

Additional powers

1231 The powers of appointing an Administrator or a Receiver conferred by this
deed shall be in addition to all statutory and other powers of the Security Agent
under the Insolvency Act 1986 and the LPA or otherwise and shall be
exercisable without the restnctions contaned in s 109 LPA or athennise

1232 The power to appoint an Admirustrator or a Recewver {(whether conferred by this
deed or by statute) shall be and remain exercisable by the Secunty Agent

notwithstanding any prior appointment in respect of all or any part of the
Charged Assets

Agent of the relavant Chargor

1241 Any Administrator or Receiver shall be the agent of the retevant Chargor and

the relevant Chargor shall be solely responsible for tus acts and remuneration
as well as for any defaults committed by him

1242 No Secured Party will incur any habiity (either to a Chargor or to any other
person) by reason of the appointment of an Administrator or Receiver

Powers of Administrator and Receiver

A Recewver shall have (and shall be entitled to exercise), in relatian to the Charged Assets
over which he 1s appointed, and an Administrator shall have in addition to the powers he
enjoys under Sched B1 Insolvency Act 1986, the following powers (as the same may be
vaned or extended by the provisions of this deed)
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131

132

133

134

135

12 61 {in respect of a Receiver) all of the powers of an administrative receiver set out

in Sched 1 Insolvency Act 1986 (whether or not the Recewer is an
administrative receswer),

1252 all of the powers conferred from time to time on recewvers, mortgagors and
mortgagees in possession by the LPA,

1253 all of the powers and nghts of a legal and beneficial owner and the power to do
or omit to do anything which any relevant Chargor itself could do or omit to do,
and

1254 the power to do all things which, In the optnion of the Administrator or Receiver

(as appropriate) are incidental to any of the powers, functions, authorities or
discretions conferred or vested in the Admurustratar or Recewer pursuant to
this deed or upon receivers by statue or law generally (including the bringing or
defending of proceedmngs in the name of, or on behalf of, any relevant Chargor,
the collecton and/or realisation of Charged Assets in such manner and on
such terms as the Administrator or Recewver sees fit, and the execution of
documents in the name of the relevant Chargor (whether under hand, or by
way of deed or by utilisation of the company seal of such Chargor))

Amounts received
Application of proceeds

All proceeds of enforcement received or recovered by the Security Agent or any Receiver or

any Administrator pursuant to this deed shall be apphed in the order and manner specified
by the Intercreditor Agreement

Section 109(8) Law of Property Act 1925

Neither the Security Agent nor any Receiver or Administrator shall be bound (whether by
wvirtue of s 109(8) LPA, which 1s hereby vaned accordingly, or otherwise) to pay or
appropnate any receipt or payment first towards interest rather than principal or otherwise in
any particular order as between any of the Secured Liabilities

Currencies of denomination

For the purpose of or pending the discharge of any of the Secured Liabilities the Secunty
Agent may convert any monies received, recovered or realised by the Secunty Agent under
this deed from therr existing denommnations andfor currencies of denomination into such
other denominations and/or currencies of denomination as the Secunty Agent may think fit

and any such conversion shall be effected at the Secunty Agents then prevailling spot
selling rate of exchange

Suspense agcount

All monies received recovered or reahsed by the Secunty Agent under this deed may at the
discretion of the Secunity Agent be credited to any interest bearing suspense or impersonal
account and may be held in such account for so long as the Secunty Agent thinks fit
pending the application from time to time (as the Secunty Agent shall be entitled to do as it
may think fit) of such monies and accrued snterest thereon (f any) n or towards the
discharge of any of the Secured Liabilities

New accounts

If the Secunty Agent receives notice of any subsequent charge or other interest affecting all
or part of the Charged Assets (other than a Permitted Secunty), the Secunty Agent may
apen a new account or accounts faor the relevant Chargor in ts books and (without prejudice
to the Secunty Agent's nght to combine accounts) no money paid to the credit of such
Chargor in any such new account will be appropnated towards or have the effect of
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136

14

141

142

143

discharging any part of the Secured Liabiihes if the Secunty Agent does not open a new
account or accounts iImmediately on receipt of such notice then unless the Secunity Agent
gwves express notice to the contrary 1o the relevant Chargor as from the time of receipt of
such notice by the Secunty Agent all payments made by the relevant Chargor to the
Secunty Agent in the absence of any express appropration by such Chargor to the contrary
shall be treated as having been credited to a new account of such Chargor and not as
having been applied in reduction of the Secured Liabilihes

Security Agent set-off rights

Following the occurrence of a Declared Default, the Security Agent may set off any matured
obhgation due from a Chargor under this deed (to the extent beneficially owned by the
Secunty Agent) against any matured obligation owed by the Secunity Agent to that Chargor,
regardiess of the place of payment, booking branch or currency of either obhgaton if the
obhgations are in different currencies, the Securnty Agent may convert either obligation at a
market rate of exchange In its usual course of business for the purpose of the set-off

Power of attorney and delegation

Power of attorney

Each Chargor hereby by way of secunty irrevocably appoints the Secunty Agent and (jointly
and severally) each and every Administrator or Recelver of this deed to be the attorney of

such Charger and in its name and on its behalf and as its act and deed or otherwise and
erther

1411 after the occurrence of a Declared Default, or

1412 if a Chargor has faled to comply with clause 15 5 (Further assurance) and a
period of 10 Business Days has elapsed from the Secunty Agent giving notice
to the Parent or the relevant Chargor or the Parent of such failure to comply,

to sign, execute, seal, deliver, complete any blanks n and otherwise perfect any deed,
transfer, assurance, agreement, instrument or act which such Administrator or Receiver or
the Security Agent (each acting reasonably) may consider expedient n the exercise of any
of his or s powers or In respect of such Chargor’'s obligations under this deed The power
of attorney hereby granted 1s to secure the performance of obligatons owed to the donees
within the meaning of the Powers of Attorney Act 1971

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm

14 21 all fransachons entered mto by the Security Agent and/or any Administrator or
Recewver 1n the proper exercise of its or their powers in accordance with this
deed, and

1422 all fransactions entered into by the Secunty Agent and/or any Administrator or

Recewver in signing, seahng, delvering and otherwise perfechng any
assignment, mortgage, charge, secunty, document or other act

The Securnity Agent and any Administrator or Receiver shall have full power to delegate the
powers, authonties and discretions conferred on it or lim by this deed {including the power
of attorney), on such terms and conditions as it or he shall see fit which shall not preclude

exercise of these powers, authorties or discretions by it or him or any revocation of the
delegation or subsequent delegation
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151

152
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154

155

Protection of security and further assurance

Independent security

This deed shall be in addition to and independent of every other secunty or guarantee that
the Secunty Agent or any other Secured Party may at any tme hold for any of the Secured
Liabiiies No prior security hetd by the Security Agent or any other Secured Party over the
whole or any part of the Charged Assets shall merge in the security created by this deed

Continuing security

This deed shall remaimn in full force and effect as a continuing security for the Secured

Liabiibes, notwithstanding any settlement of account or intermediate payment or discharge
in whole or in part

No waivers; rights cumulative

No faillure to exercise, nor delay in exercising, on the part of the Secunty Agent or any
Secured Party, any nght or remedy under this deed shall operate as a waiver, nor shall any
single or partial exercise of any nght or remedy preclude any further or other exercise, or the
exercise of any other nght or remedy The nghts and remedies of the Secunty Agent and

each Secured Party provided in this deed are cumulative and not exclusive of any rights or
remedies provided by law

No Chargor set-off

Each Chargor waives any nght of set-off it may have now or at any time n the future in

respect of the Secured Ltabibties (including sums payable by such Chargor under this
deed)

Further assurance

1551 Each Chargor must, promptly upon request by the Secunty Agent or any
Recewver or Administrator, at its own expense, take whatever action the
Secunty Agent or a Receiver or Administrator may require for

15511 creating, perfecting or protecting any secunty intended to be
created by or pursuant to this deed,

15512 facilitating the realisation of any Charged Asset,

15513 exercising any nght, power or discretion conferred an the

Security Agent, or any Receiver or any Administrator or any of
their respective delegates or sub-delegates n respect of any
Charged Asset, or

15514 creating and perfecting secunty in favour of the Secunty Agent
{equivalent to the secunty intended to be created by this deed)

over any assets of any Chargor located in any junsdiction
outside England and Wales

1552 This includes

15521 the re-execution of this deed,

15522 the execution of any legal mortgage, charge, transfer,
conveyance, assgnment or assurance of any property,
whether to the Securty Agent or to its nominee, and

15523 the giving of any notice, order or direction and the making of

any filmg or registration,
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161

162

16 3

164

17

171

172

173

which, In any such case, the Secunty Agent (or the Recewver or Administrator, as
appropriate) may think expedient

Costs and indemnity

The prowsions of clause 20 (Cosls and expenses) of the Faclihes Agreement are
incorporated into this deed as if set out In full mutatis mutandis

Each Chargor jointly and severally shall within three Business Days of demand indemnify
the Secunty Agent and every Receiver and Delegate against any cost, loss or hability
incurred by any of them as a result of

1621 any failure by the Parent to comply with its obhigations under clause 19 1,

1622 actng or relying on any notice, request or instruction which 1t reasonably
believes to be genuine, correct and appropnately authornised,

162 3 the taking, holding, protection or enforcement of the Transaction Secunty,

1624 the exercise of any of the nights, powers, discrettons, authonties and remedies

vested in the Securnty Agent and each Receiver and Delegate by the Finance
Documents or by law,

1625 any default by any Obhgor in the performance of any of the obligations
expressed to be assumed by it in the Finance Documents, or

1626 acting as Secunty Agent, Receiver or Delegate under the Finance Documents
or which otherwise retates to any of the Charged Property (otherwise, in each
case, than by reason of the relevant Secunty Agent's, Receiver's or Delegate's

gross negligence or wiful misconduct or wiiful breach of any Finance
Document),

Each Chargor expressly acknowledges and agrees that the contnuation of its ndemnity
obligattons under this clause 16 will not be prejudiced by any release or disposal under

clause 13 (Distressed Disposals and Appropriation) of the Intercreditor Agreement taking
into account the operation of that clause

The Secunty Agent and every Receiver and Delegate may, in priority to any payment to the
Secured Parties, indemnify itself out of the Charged Property in respect of, and pay and
retain, all sums necessary to give effect to the indemnity in this clause 16 and shall have a
hen on the Transachon Secunty and the proceeds of the enforcement of the Transaction

Secunty for all momes payable to it
Miscellaneous

Benefit of Deed

The benefit of this deed will be held by the Securnty Agent on and subject to the terms of the
Intercreditor Agreement on trust for the benefit of itself and the other Secured Parties
without preference or priorty amongst themselves as security for the Secured Liabilities

Certificates conclusive

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

Limitations

The obligations of any Additional Chargor are subject to the limitations {if any) set out 1n the
Accession Deed executed by that Additional Chargor
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175

176

177

178

179

1710

18

Notice of assignment

This deed consttutes notice i wnting to each Chargor of any charge or assignment of a

debt owed by that Chargor to any other member of the Group and contained 1n any other
Finance Document

Financial collateral

17561 To the extent that the Charged Assets constitute “financial collateral” and this
deed and the obligations of the Chargors under this deed constitute a “secunty
financial collateral arrangement” (In each case for the purpose of and as
defined in the Financial Collateral Arrangements (No 2) Regulations 2003 (Si
2003 no 3226)), the Secunty Agent shall have the nght after the Secunty
consiituted by this deed has become enforceable to appropnate all or any part

of that financial collateral in or towards the satisfacton of the Secured
Liabiihes

1752 For the purpose of clause 17 51, the value of the financial collateral
appropnated shall be such amount as the Secunty Agent reasonably
determines having taken Into account advice obtaned by it from an
independent investment or accountancy firm of naticnal standing selected by it

Severability

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

Section 2(1) Law of Property (Miscellaneous Provisions) Act 1989

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

Third party nghts

Save as expressly provided to the contrary in a Finance Document, a third party (being any
person other than the Chargors and the Secured Parties and their successors and permitted
assigns) has no nght under the Contracts (Rights of Third Parties) Act 1999 to enforce or to
enjoy the benefit of any term of this deed Notwithstanding any term of any Finance

Document, the consent of such third party 1s not required to rescind or vary this deed at any
time

Joint and several liability

The covenants, agreements, obligations and habihfies of the Chargors contained in this
deed or imphed on thewr part are joint and several and shall be construed accordingly

Trustee Act 2000

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

Notices

Any demand, notice, consent or communcation to be made or given by or to a Chargor or
the Secunty Agent under or in connection with this deed shall be made and delivered as
provided in clause 35 (Notices) of the Facilibes Agreement
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201

202

203

Assignment and transfer
Assignment by Security Agent

The Secunty Agent may at any time without the consent of any Chargor, assign or transfer
the whole or any part of its nghts under this deed to any person to which it can transfer its
nghts in accordance with the terms of the Finance Documents

Assignment by Chargor

No Chargor may assign any of its nghts or transfer any of its obligations under this deed or

enter into any transaction which would result in any of these nghts or obligations passing to
another person

Release of Security

Release

Subject to clause 20 3 (Discharge conditional), upon the expiry of the Secunty Penod (but
not otherwise) the Securty Agent shall at the request and cost of the Chargors, take

whatever action 1S necessary to release and re-assign the Charged Assets from the secunty
constituted by this deed

Avoidance of payments and reinstatement

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

2021 the habilty of each Obligor will continue as if the payment, discharge,
avoidance or reduction had not occurred,

2022 each Finance Party will be entitled to recover the value or amount of that
security or payment from each Obligor, as If the payment, discharge,
avoidance or reduction had not occurred, and

2023 the Securty Agent shall be entitled to enforce this deed subsequently as If
such payment, discharge, avoidance or reduction had not occurred

Discharge conditional

Any release, discharge or seitlement between any Chargor and the Security Agent or any
other Finance Party shall be deemed conditional upon no payment or security received by
the Securty Agent or such other Finance Party in respect of the Secured Liabiihes being
avoided or reduced or ordered to be refunded pursuant to any provision of any enactment

relating to insolvency, bankruptcy, winding-up, admmistration or recewership and,
notwithstanding any such release, discharge or setlement

2031 the Security Agent or its nominee shall be at liberty to retain this deed and the
secunty created by or pursuant to this deed, including all certficates and
documents relating to the Charged Assets or any part thereof, for such pernod
as the Secunty Agent shall deem necessary to provide the Secunty Agent with
security aganst any such avoidance or reduction or order for refund, and

2032 the Secunty Agent shall be entitled to recover the value or amount of such
secunty or payment from the Chargor concemed subsequently as if such
settlement, discharge or release had not occurred and each Chargor agrees
with the Secunty Agent accordingly and charges the Charged Assets and the

proceeds of sale thereof waith any hability under this clause, whether actual or
contingent
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212

22

Governing law

This deed and any non-contractual obligations arising out of or in connection with t are
govemed by Enghlish law

Jurisdiction of English courts

2121

2122

2123

The courts of England have exclusive jurisdiction to settle any dispute ansing

out of or In connection with this deed (including a dispute regarding the
existence, vahdity or termination of this deed) (a “Dispute”)

The parties agree that the courts of England are the mosi appropnate and

convenent courts to settle Disputes and accordingly no party will argue to the
contrary

This clause 21 1 1s for the benefit of the Secunty Agent only As a result, the
Secunty Agent shall not be prevented from taking proceedings relating to a
Dispute In any other courts with junisdichon To the extent allowed by law, the

Secunty Agent may take concurrent proceedings In any number of
Jurisdictions

Counterparts

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

In witness whereof this deed has been executed by the Onginal Chargors and 1s intended to be and 1s

hereby delivered as a deed the day and year first above written and has been signed on behalf of the
Secunty Agent
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SCHEDULE 1

Original Chargors

Name

Registered
Number

Registered Office

Claranet Group Limited

04037420

21 Southampton Row
Londan
WC1B 5HA

Claranet Limited

03152737

21 Southampton Row
London
WC1B 5HA

Star Technology Services Limited

03077786

21 Southampton Row
London
wWC1B 5HA

STH Limited

05473890

21 Southampton Row
London
WC1B 5HA

Claranet Finance lumited

09392854

21 Southampton Row
London
WC1B 5HA

Tagadab Limited

06164292

21 Southampton Row
London
WC1B SHA
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SCHEDULE 2
Properties currently owned
Part A: Registered Land

None at the date of this deed

Part B: Unregistered Land

None at the date of thus deed
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SCHEDULE 3

Original Securities

Secunties Issuer Type of secunty and nominal § Number | Name of Registered Helder
value

Claranet Limited 250,000 £1 ordinary shares 250,000 | Claranet Group Limited

Free UK Internet Limited | 2 £1 ordinary shares 2 Claranet Limited

STH Limited 469,835 £0 01 ordinary shares | 469,835 Claranet Limited

Star Technology | 540,000 £1 deferred shares 540,000 | STH Limited

Services Limited
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SCHEDULE 4

Accounts
Chargor Bank Currency | Account Address of | Sort
number Bank code
National Westminster 15 Bishopsgate, | QiR
Bank plc London, EC2N
3A8
Claranet Group Ltd $ ap
National Westminster 15 Bishopsgate, | (NEG—_GNG
Bank plc London, EC2N
Claranet Group Ltd £ SRR | 3AS
National Westminster 15 Bishopsgate, | NN
Bank plc London, EC2N
Claranet Group Ltd € W | 3AS
National Westminster 15 Bishopsgate, i
Bank plc London, EC2N
Claranet Limited $ G | 3As
National Westminster 15 Bishopsgate, | EEGEGE_GD
Bank plc London, EC2N
Claranet Limited £ U | 3As
National Westminster 15 Bishopsgate, i
Bank plc London, EC2N
Claranet Limited € S | 3As
Claranet Limited National Westminster | £ WS | 15 Bishopsgate, | D
Bank pic London, EC2N
3AS
Claranet Limited National Westminster | £ 15 Bishopsgate, | D
Bank plc London, EC2N
3AS
Star  Technology | National Westminster | £ WS | 15 Bishopsgate, |G
Services Ltd Bank plc London, EC2N
3AS
Star Technology | Barclays Bank PLC £ 1 Churchill -
Services Ltd Place, London,
E14 SHP
Star  Technology | Barclays Bank PLC £ 1 Churchill |\ U
Services Ltd Place, London,
E14 5HP
Star  Technology | Barclays Bank PLC | £ . | Churchtl AT |
Services Ltd

Place, London,

27

32310740 9



STH Limited

Barclays Bank PLC

E14 5HP

STH Limited

National Westminster
Bank plc

1 Churchill
Place, London,
E14 5HP

15 Bishopsgate,
London, EC2N
3AS

| |
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DATE

SCHEDULE 5

Form of Accession Deed

201 ]

PARTIES

1

[ 1 (registered number { 1) with its registered office at [ ] {the “Additional
Chargor”), and

2 ARES MANAGEMENT LIMITED achng through its office at [] as agent and trustee for the
Secured Parties (as defined below) (the “Secunty Agent”)

BACKGROUND

A The Addittonal Chargor 1s a Subsidhary of the Topco

B Claranet Group Limited and the Secunty Agent (among others) have entered into a securty
agreement dated [ 1. 2015 (the “Security Agreement”)

C The Additional Chargor has agreed to enter into this deed and to become an Additional
Chargor under the Secunty Agreement

O The Secunty Agent and the Additional Chargor intend this document to take effect as a
deed notwithstanding the fact that a party may only execute this document under hand

E

The Secunty Agent holds the benefit of this deed on trust for the Secured Parties on the
terms of the Finance Documents

IT 1S AGREED as follows

1

21

22

23

Definitions and interpretation

Terms defined in the Securty Agreement have the same meanmg i this deed unless gwen
a different meaning in this deed This deed 1s a Finance Document

Accession and covenant to pay

With effect from the date of this deed the Additional Chargor

211 will become a panty to the Security Agreement as a Chargor, and
212 will be bound by all the terms of the Secunty Agreement which are expressed
to be binding an a Chargor

The Addihional Chargor hereby covenants with the Secunty Agent (as trustee for the
Secured Parties) that it will on demand pay and discharge all Secured Liabilities to the
Secured Parties when the same become due in accordance with the terms of the Finance
Documents whether by acceleration or otherwise, together with interest at such rate of
interest determined in accordance with clause [12 3] (Default mnferest) of the Facilities

Agreement from the due date of payment until the date on which such amount 1s paid and
discharged n full

Neither the covenant to pay n clause 2 2 above nar the Secunty constituted by this deed
shall extend to or include any liability or sum which would, but for this clause, cause such
covenant or Secunty to be untawful under any applicable law
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31

41

Grant of security

Fixed security

As a conhnuing securty for the payment or discharge of the Secured Liabiities, the
Additional Chargor with full title guarantee hereby

311 grants to the Securnty Agent (as trustee for the Secured Parties), a charge by

way of legal mortgage over all its Properties which are hsted in schedule 1
{Properties currently owned) to this deed,

312 charges to the Secunty Agent (as trustee for the Secured Parties), by way of
first fixed charge, all its
3121 Properties acquired by it after the date of this deed,
3122 Praperty Interests,
3123 Equiprnent,
3124 Securities,
3125 Matenal Intellectual Property,
31286 Mandatory Prepayment Account,
3127 Gogdwill, and
3128 nght, title and interest to any agreement, licence, consent or

authonsation relabng to its business at any time not otherwise

mortgaged, charged or assigned pursuant to clauses 31 1-
3 1 4 inclusive,

313 assigns to the Secunty Agent (as trustee for the Secured Parties) absolutely,
subject to a proviso for reassignment on redemption, all of its nght, title and
interest in and to the Insurance Policies, and

314 assigns to the Secunty Agent (as trustee for the Secured Parties), absolutely,
subject to a proviso for reassignment on redemption, the benefit of the
Assigned Agreements to which it 15 a party or an addressee and any clams
ansing under any of the same, and the benefit of any guarantee or secunty for
the performance of the Assigned Agreements

Dealing with Charged Assets

Save for in respect of the Mandatory Prepayment Account charged under clause 3126
above, untl the occurrence of a Declared Default, any Chargor which has mortgaged,
charged or assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to
this deed its interest in any Charged Asset shall be entitled to deal with any Charged Asset
in the ordinary course of business notwithstanding such mortgage, charge or assignment,

provided that such dealing s permitted n accordance with the terms of the Finance
Documents

Floating Secunty

As a contihuing secunty for the payment or discharge of the Secured Liabilihies, the
Additional Chargor with full title guarantee hereby charges to the Secunty Agent (as trustee
for the Secured Parties), by way of first floating charge, all of its undertaking, property,
assets and nghts, including without hmitation s Accounts (other than the Mandatory
Prepayment Account charged pursuant to clause 3 1 2 6 above) and its Debts, at any time
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not effectively mortgaged, charged or assigned pursuant to clauses 3 1 1-3 1 4 inclusive

above
42 Security restrictions
421 Restriction
42141
4212
422 Consent
4221

There shall be excluded from the Security created by clauses
311 to 314 of this deed, any asset which 1s notified to the
Security Agent as being held by the Additional Chargor under
an agreement (including, In respect of Properties, a lease and,
in respect of Intellectual Property, any licensing agreement)
which precludes either absolutely or conditionally (including
requiring the consent of any third party) the Addittonal Chargor
from creating any Securnity over its interest in that asset (such
agreement being a "Restrictive Agreement” and such asset
being an "Excluded Asset’} untl the relevant condition or
waiver referred to in clause 3 5 2 below has been satisfied or
obtained For the avoidance of doubt, no Excluded Asset shall
be excluded from the security created by clause 3 2 (Floating
charge) of this deed (the “Floating Charge Security™)

If the Addittonal Chargor receves notice from a counterparty to
a Restnctive Agreement of its intention to terminate a
Restrictive Agreement on the grounds that Floahng Charge
Securty has been granted over the Additional Chargor's
interest in the relevant Excluded Asset 1n breach of the terms
of a Restnchive Agreement, the Additional Chargor will

(1) as soon as reasonably practicable, upon receipt of such
notice or on becoming aware of such intention, inform
the Secunty Agent, and

(n) take such action as the Securty Agent shall reasonably
request to resolve any 1ssue or dispute with the relevant
counterparty In such a way so as to enable the Floating
Charge Security created over such Excluded Asset to
remain i place, provided that such action will not
involve placing the commercial relationship between the
Additional Chargor and counterparty in jeopardy (as
agreed by the Additional Chargor and the Secunty
Agent, each acting reasonably)

For each Excluded Asset, the Additional Chargor undertakes
to

)] apply for the consent or wawver of prohibwtion or
conditions within five Business Days of

(a) the date of this deed (In relation to Excluded Assets
owned at the date of this deed), or

(b) the date on which the Additional Chargor acquires
an Excluded Asset

and, In each case, to use s reasonable endeavours to
obtain that consent or waiver of prohibiion as soon as
possibie, provided that obtaining the consent or waver
will not mvolve placing the commercial relationship
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222

223

224

225

between the Additional Chargor and counterparty in
jeopardy (as agreed by the Additional Chargor and the
Secunty Agent, each acting reasonably),

(n) upon request, keep the Secunty Agent infaormed of ts
progress in ebtaining such consent or waiver, and

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

Immediately upon receipt of the relevant wawver or consent, the relevant
formerly Excluded Asset shall stand charged 1o the Security Agent (as trustee
for the Secured Parties) under clauses 3 1 1 to 3 1 4 of this deed, as the case
may be f required by the Secunty Agent at any iime following receipt of that
waiver or consent, the Addittonal Chargor will execute a further valid fixed
charge wn such form as the Secunty Agent shall require

Land Registry restriction

In respect of any Property registered at the Land Registry, the Additional Chargor hereby
consents to the entry of the following restriction on the register of its title to such Property

“No disposition of the registered estate by the proprietor of the registered estate 1s to be
registered without a written consent signed by the propretor for the time being of the charge
dated | ] n favour of Ares Management Limited referred to in the charges register or, if
appropnate, signed on such propretor's behalf by its conveyancer”

Miscellaneous
With effect from the date of this deed

2231 the Secunty Agreement will be read and construed for all purposes as if the
Additional Chargor had been an original party in the capacity of Chargor (but

so that the secunty created on this accession will be created on the date of this
deed),

2232 any reference in the Secunty Agreement to this deed and similar phrases will
include this deed and all references n the Secunty Agreement to schedule 2
(Properties currently owned) (or any part of it) will include a reference to
schedule 1 (Properties currently owned) to this deed {(or relevant part of )

Governing law

This deed and any non-contractual obligations anising out of or in connection with it are
governed by, and shall be construed in accordance with, English law

Enforcement
2251 Junsdiction of Enghsh courts

22511 The courte of England have exclusive junsdiction to settle any
dispute ansing out of or in connection with this deed (including
a dispute regarding the existence, validity or termination of this
deed) (a “Dispute”)

22512 The partes agree that the courts of England are the most
appropriate and conventent courts to settle Disputes and
accordingly no party will argue to the contrary

22513 This clause 22 51 3 15 for the benefit of the Secunty Agent

only As a result, the Security Agent shall not be prevented
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from taking proceedings relating to a Dispute in any other
courts with jurisdiction To the extent allowed by law, the
Secunty Agent may take concurrent proceedings in any
number of junsdichons

2252 Service of process

Without prejudice to any other mode of service allowed under any relevant law,
the Additional Chargor

22521

22522

226  Counterparts

wrevocably appoints Clararet Group Limited as its agent for
service of process in refatton to any proceedings before the
English courts In connection with any Finance Document, and

agrees that fallure by a process agent to notify the Additional
Chargor of the process will not invalidate the proceedings
conhcerned

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

In Witness whereof this deed has been duly executed on the date first above written
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SIGNATORIES (TO ACCESSION DEED)

The Additional Chargor

EXECUTED as a DEED and
DELIVERED by [ ]
[LIMITED] acting by

S S

Director

Drrector/Secretary

The Security Agent

SIGNED by
for and on behalf of ARES
MANAGEMENT LIMITED tn the presence of

P
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SCHEDULE 6
PART 1

Form of notice to insurers

From [relevant Chargor] (the “Company”)

To [insurer
( 120[ ]
Dear Sirs
We refer to the [describe policy and its number] (the “Palicy™)
We hereby give notice that, pursuant to a secunty agreement dated [ ] 2015 (the “Secunty

Agreement’), we have assigned to Ares Management Limited as trustee for the Secured Parties (as
defined therein) {the “Secunty Agent”) all our nght, title, interest and benefit in and to the Palicy

Following receipt by you of a notice of a Declared Default (as defined in the Secunty Agreement), we
irrevocably authonse and instruct you from time to time

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

{b) to hold all sums from time to time due and payable by you to us under the Policy to the order
of the Security Agent,

(c) to pay or release ail or any part of the sums from tme to time due and payable by you to us

under the Policy in accordance with the written instructions given to you by the Secunty Agent
from time to time,

(d) to comply with any wntten notice or instructions in any way relating to, or purporting to relate
to, the Policy, the sums payable to us from time to time under the Policy or the debts
represented thereby which you recewve at any tme from the Security Agent without any

reference to or further authonty from us and without any enquiry by you as to the justfication
for or validity of such notice or instruction, and

{e) to send copies of all notices and other nfermation given or received under the Policy to the
Secunty Agent

We are permitted to deal with you in relation to the Policy unhl you receive written notice from the
Secunty Agent that a Declared Default (as defined in the Securnty Agreement) has occurred
Following the occurrence of a Declared Default (as defined in the Secunty Agreement), we are not
permitted to receive from you, otherwise than through the Secunty Agent, any amount in respect of or
on account of the sums payable to us from time to time under the Policy or to agree any amendment

or supplement to, or waive any obligation under, the Policy without the prior wntten consent of the
Security Agent
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This notice may only be revoked or amended with the prior wntten consent of the Secunty Agent

Please confirm by completing the enclosed acknowledgement and returming 1t to the Secunty Agent
{with a copy to us) that

(a) you accept the instructions and authornsations contained in this notice,

(b) you have not, at the date this notice is returned to the Secunty Agent, received any notice that
any third party has or will have any right or interest in, or has made, or will be making any claim
or demand or taking any action in respect of, the nghts of the Company under or in respect of
the Policy and you will notify the Secunty Agent promptly if you should do so in future, and

(c) following written notice to you from the Securnty Agent confirming that a Declared Default (as

defined In the Secunty Agreement) has occurred, you will pay or release all or part of the

amounts from time to tme due and payable by you under the Policy in accordance with the
written instructions given to you by the Secunty Agent from ttme to tme

This notice and any non-contractual obligations ansing out of or In connection with 1t are governed by
English law

Yours faithfully

for and on behalf of

( ]
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PART 2

Form of acknowledgement from insurers

From [insurern

To Ares Management Limited (the “Security Agent”)

[ 120[ ]
Dear Sirs
We acknowledge receipt of a notice dated | ] (the “Notice”) and addressed to us by
I 1 {the "Company™) regarding the Policy (as defined in the Notice)
{a) we accept the instructions and authorisations contained in this notice,
{b) we have not, at the date of this acknowledgement, received any notice that any third party has

or will have any night or Interest in, or has made, or will be making any claim or demand or
taking any action in respect of, the nghts of the Company under or in respect of the Policy and
we will notfy the Secunity Agent promptly if you should do so in future, and

(c) following wntten notice to us from the Secunty Agent confirming that a Declared Default (as

defined In the Secunty Agreement) has occurred, we will pay or release all or part of the

amounts from tme to tme due and payable by us under the Policy in accordance with the
written instructions given to us by the Secunty Agent from time to time

This notice and any non-contractual obligations ansing out of or in connection with t are governed by
Enghsh law

Yours faithfully

[insurern
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SCHEDULE 7
PART 1

Form of notice to counterparties of Assigned Agreements®

From [relevant Chargor
To [counterparty]

{ 120 ]

Dear Sirs

We refer to the [descnbe refevant Assigned Agreament] (the "Agreement”)

We hereby notify you that pursuant to a secunty agreement dated [ 12015 (the “Security
Agreement’) we have assigned to Ares Management Limited as trustee for the Secured Parties (as

defined theren) (the “Security Agent’) absolutely (subject to a proviso for reassignment on redemption)
all our nght, title, mterest and benefit in and to the Agreement

We further notify you that

(a) you may continue to deal with us In relation to the Agreement until you receve wniten notice to the
contrary from the Secunty Agent Thereafter we will cease to have any nght to deal with you in
relation to the Agreement and therefore from that time you should deal onty with the Secunity Agent,

(b) you are authonsed to disclose information in relaton to the Agreement to the Secunty Agent on
request,

(¢) you must pay all monies to which we are entitled under the Agreement direct to the Secunty Agent
(and not to us) unless the Securnty Agent otherwise agrees in wnitng, and

(d} the prowisions of this notice may only be revoked with the written consent of the Security Agent

Please sign and retum the enclosed copy of this notice to the Secunty Agent {with a copy to us) by way
of confirmaton that

) you agree to the terms set out In this notice and to act in accordance with its provisions, and
() you have not received notice that we have assigned our nghts under the Agreement to a third

party or created any other interest (whether by way of secunty or otherwise) in the Agreement in
favour of a third party

This notice and any non-contractual obligations ansing out of or In connection with 1t are governed by
Enghsh law

Yours fathfully

! Only to be served following the occurrence of a Declared Default
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PART 2

Form of acknowledgement from counterparties of Assigned Agreements

From [counterparty]
To Ares Management Limited
Copy to {relevant Chargon

{ 1200 }

We hereby acknowledge receipt of the notice dated [ ]. a copy of which 1s attached

to the acknowledgement (the “Notice”) and canfirm the matters set out in paragraphs (1) and () of the
Notice

for and on behalf of
[counterparty]
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SCHEDULE 8
PART 1

Form of notice of charge to third party bank over the Mandatory Prepayment Account

To [rame and address of third party bank]
Attention { 1
20[]
Dear Sirs
We hereby give you notice that by a secunty agreement dated [ 1 2015 (the “Securnty

Agreement’) (a copy of which 1s attached) we have charged to Ares Management Limited as trustee for
the Secured Parties (as defined therein) (the “Secunity Agent”} all our nght, title and interest in and to all
sums of money which are now of may from time to time n the future be held in the following mandatory

prepayment account In our name with you together with all interest credited thereto and the debts
represented by those sums

[](the “Account”)

We hereby imevocably instruct and authonse you

1 to credit to the Account all interest from time to ime earned on the sums of money held In that

Account,

2 to disclose to the Secunty Agent, without any reference to or further authonty from us and
without any labiity or inquiry by you as to the justfication for such disclosure, such
information relating to the Account and the sums In the Account as the Security Agent may, at
any time and from time to time, request you to disclose to it,

3 to hold all sums from time to time standing to the credit of the Account in our name with you to
the order of the Secunity Agent,

4 to pay or release all or any part of the sums from time to tme standing to the credit of the
Account in our name with you in accordance with the wntten instructions of the Security Agent
at any time and from time to time, and

5

to comply with the terms of any written notice or instructions in any way relating to the
Account or the sums standing to the credit of the Account from time to ttme which you may
receive at any time from the Secunty Agent without any reference to or further authority from

us and without any hability or inquiry by you as to the justfication for or validity of such notice
or instructions

Please note we are not permitted to withdraw any amount from the Account without the pricr written
consent of the Security Agent

These instructions cannot be revoked or vaned without the pnor written consent of the Secunity Agent

This notice and any non-contractual obligations arising out of or In connection with it are governed by
Enghsh law
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Please confirm your acceptance of the above instructions by retuming the attached acknowledgement to
the Secunty Agent with a copy to ourselves

Yours faithfully

By
for and on behalf of
[relevant Chargor]
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PART 2

Form of acknowledgement from third party bank over the Mandatory Prepayment
Account

To Ares Management Limited

20[]
Dear Sirs

We confirm receipt of a notice dated { 1 20 ] (the “Notice™) from {relevant Chargor (the
“Company") of a charge, upon the terms of a Secunty Agreement dated [ 1 20[ }, over all the
Company’s nght, title and interest in and to all sums of money which are now or may from time to time n

the future be held in the following mandatory prepayment account with us in the name of the Company
together with interest relating thereto

[] (the “Account’)

We confirm that

1 we accept the instruchons and authonsations contained in the Notice and undertake to

cornply with its terrs,

2 we have not receved notice of the interest of any third party in the Account or In the sums of

money held in the Account or the debts represented by those sums and we will notify you
promptly should we receive notice of any third party interest,

3 we have not claimed or exercised, nor will we claim or exercise, any Secunty or nght of set-
off or combination or counterclaim or other nght in respect of the Account, the sums of
money held in the Account or the debts represented by those sums other than as permitted
under the relevant terms and conditions relating to the Account,

4

we will not permit any amourt {o be withdrawn from the Mandatory Prepayment Account
except against the signature of one of your authonsed signatories

Thus notice and any non-cantractual obligatons ansing out of or in connection with it are governed by
English law

Yours faithfully

for and on behailf of
[third parly bank]
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PART 3

Form of notice of charge to third party bank over other accounts

To [name and address of third party bank]
Afttention [ ]
20f]
Dear Sirs
We hereby give you notice that by a secunty agreement dated | ] 2015 (the “Secunty

Agreement’) (a copy of which 1s attached) we have charged to Ares Management Limited as trustee for
the Secured Parties (as defined therein) (the “Security Agent™) all our nght, title and interest in and to all
sums of money which are now or may from time to time n the future be held in the following accounts in
our name with you together with all interest credited thereto and the debts represented by those sums

[ 1 (together the “Accounts”)

Followming receipt by you of a notice of a Declared Default (as defined in the Securty Agreement), we
hereby nrevocably instruct and authonse you

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

2 to disclose to the Secunty Agent, without any reference to or further authonty from us and
without any hability or inquiry by you as to the justfication for such disclosure, such
mformation relating to the Accounts and the sums in each Account as the Secunty Agent
may, at any time and from time to time, request you to disclose to i,

3 to hold all sums fram time to ttme standing to the creddt of each Account in our name wath you
to the order of the Secunty Agent,

4 to pay or release all or any part of the sums from time to tme standing to the credit of each

Account In our name with you In accordance with the wniten instructions of the Secunty Agent
at any time and from ime to time, and

5 to comply with the terms of any wntten notice or instructions in any way relating to the
Accounts or the sums standing to the credit of any Account from time to time which you may
receive at any tme from the Secunty Agent without any reference to or further authonty from

us and without any hability or iInquiry by you as to the justification for or validity of such notice
or instructions

By counter-signing this notice, the Secunty Agent confirns that we may make withdrawals from the
Accounts urlil such time as the Secunty Agent shall notify you n wnting that a Declared Default (as
defined in the Security Agreement) has occurred and ther perrmission 1s withdrawn, whereupon we will

not be permitted to withdraw any amounts from any Account without the prior wntten consent of the
Secunty Agent

These instructions cannot be revoked or varnied without the pnor wnitten consent of the Security Agent

This notice and any non-contractual obhgations ansing out of or In connection with it are governed by
English law

Please confirm your acceptance of the above instructions by retuming the attached acknowledgement to
the Secunty Agent with a copy to ourselves

Yours faithfully

By
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PART 4

Form of acknowledgement from third party bank over other accounts

To Ares Management Limited

20[]
Dear Sws

We confirm receipt of a notice dated [ ] 20[ ] (the “Notice”) from [relevant Chargor} (the
“Company”) of a charge, upon the terms of a Secunty Agreement dated [ 1 20[ 1, over all the
Cornpany’s nght, title and interest in and to alt sums of money which are now or may from time to tme In

the future be held in the following accounts with us in the name of the Company together with interest
relating thereto

[]1(the "Accounts”)

We confirm that

1 we accept the mstructions and authorsations contained n the Nolice and undertake to

comply with its terms,

2 we have net received notice of the interest of any third party in the Accounts or in the sums
of maney held in the Accounts or the debts represented by those sums and we will notify
you promptly should we receive notice of any third party interest, and

3

untll you notify us in wrting that withdrawals are prohibited, the Company may make
withdrawals from the Accounts, upon receipt of written notice from the Security Agent
confirming that a Declared Default (as defined in the Security Agreement) has occurred and
that withdrawals are prohibited, we will not permit any amount to be withdrawn from any
Account except against the signature of one of your authonsed signatories

This notice and any non-contractual obligations anising out of or in connection with it are governed by
Enghsh law

Yours faithfully

for and on hehalf of
[third party bank]
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SIGNATORIES ({TO SECURITY AGREEMENT)
The Original Chargors
SIGNED as a DEED by

CLARANET GROUP LIMITED
in the presenca of

s st et

Witness’ signature ..
Witness' nam¥ HALRIET ROBERTS

Witness' address HOGArN LOVELLS \NTERNSTIONAL LLP
ATLANTIC HoUSE .

- SO. HOLRORMN A (AUCT
e.C A LS. .

SIGNED as a DEED by
CLARANET LIMITED
in the presence of*

P ]

Witness’ signature

Witness' name . BARRET RORERTS .

Witness' address HO AN LOVELLS |NTERNATIONAL LLP
ATLANTIC vousEe |
O HOLRORN JiADycT

. ECLa 2FG
SIGNED as a DEED by )
STAR TECHNOLOGY SERVICES )
LIMITED
In the presence of. )

. - ’

Wilness' name HARRIET. RORERITS

Witness' signature

Witness' address HoRAnN LOVEWS. INTERNATIONALLLP
ATLANTIC. AQUSE.
SO. MOLBORN JiapucT
€ i~ 2FGe
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SIGNED as a DEED by )
STH LIMITED )
in the presence of )
Witness' signature
Witness' name
Witness' address HOGAN L0 VEUS INTERNATIONALULP
ATLANTIC AOUSE |
~SQ HRLBRRN AT
Ecia 266G

SIGNED as a DEED by }

CLARANET FINANCE LIMITED )

in the prasenca of ) IS .
Witness’ signature’ _ .

Witness' name HARRLE . RORERTS
Witness' address HPGQ'N , LOVEUS IHERNATIONALLP
ATLANTIC HOoL SE
Sp HOLRDOR N VADyCT
ECA G
SIGNED as a DEED by ) -
TAGADAB LIMITED )
In the presence of Y .
Witness' signature
Witness’ name HARBIET RORERTS ...
Witness' address HOGAN LOVELLS INTERNATIDNAL L p

ATANTL C HOUSE
SR HWRLBORN 1&0uCT
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EXECUTION VERSION

Date 25 February 2015

THE COMPANIES identified in Schedule 1
as Original Chargors

ARES MANAGEMENT LIMITED
as Security Agent

SECURITY AGREEMENT
This deed is subject to the terms of the Intercreditor Agreement

SAVE FOR MATER, ' L RED/ CTED PURSUANT TO S 859G i

COMPANIES ACT 2008, THIS COPY INSTRUMENT IS
CERTIFIED TO BE A CORRECT COPY OF THE ORIGINAL
INSTRUMENT
MACFARLANES LLP
Pl foflen L 5 Cinsiion sTREET
LONDON EC4A 1LT
DATE difol/ 2%
Macfarlanes LLP
20 Cursitor Street
London EC4A 1LT
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DATE

25 February 2015

PARTIES

1

THE COMPAMNIES whose names, registered numbers and registered offices are set out in
schedule 1 (the “Original Chargors"), and

2 ARES MANAGEMENT LIMITED as agent and trustee for the Secured Parties (as defined
below} (the “Secunty Agent”)

BACKGROUND

A The Chargors are entering into this deed in connection with the Finance Documents

B

The Secunty Agent and the Chargors intend this document to take effect as a deed
notwithstanding the fact that a party may only execute this docurnent under hand

IT 1S AGREED as follows

1

11

Definitions and interpretation

Definitions

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

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

Accession Deed: a deed substantialiy in the form of schedule 5 {(Form of Accession Desd),

Accounts: all accounts (including the Mandatory Prepayment Account and any accounts
isted In schedule 4 (Accounts)), and all moneys from time to time standing to the credit
(including any mterest thereon) of such accounts and all nghts in relation thereto, with any
bank, financial institubion or other person i any junsdickon now or at any tme hereafter

(and from time to bme) owned, operated or held by any Chargor or in which any Chargor
has an interest,

Additional Chargor: any person which becomes a Chargor by executing an Accession
Deed,

Administrator: a person appointed in accordance with Schedute B1 Insolvency Act 1986 1o
manage a Chargor's affars, business and property,

Agent: the Agent under and as defined in the Facilihtes Agreement,

Assigned Agreements the Hedging Agreements and any other agreement designated n
wnting as an Assigned Agreement by the Parent and the Secunty Agent,

Charged Assets: all the assets for the time being subject to the Secunty created by this
deed (and references to the Charged Assets include references to any part of them),

Chargor. an Oniginal Chargor or an Additional Chargor,

Debts: all book and other debts, of any kind whatsoever now or at any time hereafter (and
from time to tme) due, owing or payable to any Chargor or in which any Chargor has an
interest and the proceeds of the same, including the benefit of any judgement or order to

pay a sum of money, and the benefit of all nghts, secunties and guarantees of any nature
enjoyed or held by it in relation to the same,

1 323107409




Declared Default an Event of Defauit in respect of which the Agent has given notice under
clause 26 19 (Acceleration) of the Facilibes Agreement (other than a notice declanng
Utilisations and/or amounts outstanding under the Ancillary Factlities to be due on demand

n accordance with clauses 261323 or 261925 (Acceleration) of the Facutes
Agreement),

Discharge Date: the meaning given to such term in the intercreditor Agreement,

Equipment: all equipment, plant, machinery, tools, vehicles, furniture and other tangible
moveable property now or at any time hereafter (and from tme to time) owned by any
Chargor, and any part thereof, together with the benefit of all contracts and wamanties

relating to the same (other than any which are for the time being part of any Chargor's
stock-in-trade or work-in-progress),

Facilities Agreement: the agreement dated on or around the date of this deed and made
between (amongst others) Ares Management Limited as Senior Facility Arranger, Agent and
Secunty Agent, The Royal Bank of Scotland pic as Super Senior Facility Arranger and
Clara Net Holdings Limited as Parent relating to certain loan and other banking facities,

Floating Charge Assets. all the assets for the ime being subject to the floating charge

created by this deed (and references to the Floating Charge Assets include references to
any part of it),

Goodwill* all goodwill now or at any time hereafter {and from time to time) of or n a
Chargor,

Insolvency Event: the occurrence of any of the events or circumstances set out in clauses
26 6 (Insolvancy) — 26 B (Creditors' Process) (Inclusive) of the Facilities Agreement,

Insurance Policies: all contracts and polictes of insurance or assurance and all moneys
payable under or pursuant to such policies, now or at any ime hereafter (and from time to
time) taken out by or on behalf of any Chargor or {to the extent of s interest) i which any
Chargor has an interest, excluding contracts and policies of insurance or assurance In
respect of which the proceeds of any clam would not be requred to be appled in
prepayment of the Facihties in accordance with the Facilities Agreement, other than
contracts and policies in relation to business interruption insurance,

Inteltectual Property: all interests in respect of any patent (including supplementary
protection certificates), trade mark, service mark, trade name, registered design, design
nght, copynght, know-how, utiity model, topographical or similar nght, moral nght, invention,
confidential information, trade secret, database night, nght in passing off and any other right
in intellectual property subsisting anywhere in the world in any of the foregoing whether
registered or unregistered and in each case, any registrations, extensions, renewals or
applications of or for the same, now or at any time hereafter (and from time to tme) owned
or hetd by any Chargor or {to the extent of s interest) in which any Chargor has an interest;

Lendars: the Lenders (as such term s defined n the Faciihes Agreement),

LPA: the Law of Property Act 1925,

Material Intellectual Property: any Intellectual Property that 1s matenal to the business or
operations of a Chargor or to the business or operations of the Group as a whole,

Obligor: each Obligor as defined in the Facilhies Agreement,

Original Securities: the shares, stock, loan capital, securites, bonds and/or other
investments described in schedule 3,

Properties: all estates or interests in any freehold and leasehold properties (whether
regstered or unregistered) and all commonhold or other immoveable properties now or at
any time hereafter (and from time to tme) owned by any Chargor {(including the properties
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12

which are briefly descnbed in schedule 2 {Properties currently owned) but excluding in each
case Short Leasehold Properties),

Property Interests: afl interests n ar over the Properties and all nghts, licences,
guarantees, rents, deposits, contracts, covenants and warranties relating to the Propertes,

in each case, now or at any tme hereafter (and from time to tme) owned or held by any
Chargor,

Receiver: a person appointed by the Securnty Agent to be a recewver or recewver and

manager or (f permitted by law) an administrative recewer of all or any part of the Charged
Assets of any Chargor,

Secured Liabilities: all present and future habilites and obhigations at any tme due, owing
or Incurred by each Obligor to any Secured Party under or in connection with the Finance

Documents, both actual and contingent and whether incurred solely or jointly, as pnncipal or
surety and/or in any other capacity,

Securities: the Onginal Secunhes and all stocks, shares, loan capital, secunties, bonds and
investments of any kind whatsoever (whether or not marketable) now or at any time
hereaiter (and from tme to tme) owned by any Chargor, or in which any Chargor has an
interest, together with all alotments offered or ansing in respect thereof or incidental thereto
and all stocks, shares, loan capital, secunbes, bonds, investments, nghts, income, money or
property accruing, deriving, offered or paid from time to ime by way of dividend, distnbution,
interest, exchange, capttal reorgamisation, conversion, redemption, bonus, nghts,
preference, option or otherwise in respect thereof, excluding, in each case, all interests in

Dormant Companies and, for the avoidance of doubt, all allotments offered or arising In
respect thereof or iIncidental thereto,

Securities Issuer: the 1ssuer of any Secuntes,

Security Period: the penod starting on the date of this deed and ending on Discharge Date,
Secured Parties: has the meaning given to such term in the Faciliies Agreement, and

Short Leasehold Properties: all leasehold properties for a term of less than 15 years
unexpired at the date of acquisition of the lease (whether registered or unregistered) owned
by any Chargor, save where the continuing occupation of the relevant land or, as the case

may be, property, 1s required 1n order to carry on the business and operations of that
Chargot

Construction

121 Unless otherwise provided in this deed, the prowisions of clause 12
{Construction) of the Facilites Agreement apply to this deed as though they
were set out in full in this deed, mutatis mutandis

122 In this deed (unless the context requires otherwise) any reference to

1221 each Chargor, each Secured Party, each Oblgor, any
Secuntes Issuer, any Admustrator or Recewver or any other
person shall be construed so as to include their successors 1n
ttle, permitted assigns, permitted transferees and (in the case

of any Admimstrator or Receiver) lawful substtutes and/or
replacements,

1222 a Finance Document or any other agreement or instrument 1s a
reference to that Finance Document or other agreement or
instrument as amended {however fundamentally, including any
amendment prowiding for any increase In the amount of any
facility or other hability) from time to time with the agreement of
the relevant parties and (where such consent is, by the terms
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13

14

of any Finance Document or the relevant document, required
to be obtained as a conditton to such amendment being
permitted) the prior consent of the Security Agent,

1223 “assets” includes present and future properties, revenues and
nghts of every description,
1224 the Secunty constituted by this deed becoming “enforceable”

shall mean that the Secunty created under this deed has
become enforceable under clause 11 1 (Enforcement events),

1225 ‘owned” Includes having legal or equitable titie to or a right to
have legal or equitable title transferred,

1226 “law” includes the common law, any statute, bye-law,
reguizhon or nstrument and any knd of subordinate
legislation, and any order, requirement, code of prachce,
cwrcular, guidance note, hicence, consent or permission made
or given pursuant to any of the foregoing,

1227 a provision of law 15 a reference to that prowvision as amended
or re-enacted from time to time,

1228 a tme of day 1s a reference to London time,

1229 any gender includes a reference to the other genders,

12210 the singular includes a reference to the plural and vice versa,
and

12211 a clause or schedule 1s to a clause or schedule (as the case

may be) of or to this deed
123 Clause and schedule headings are for ease of reference only

Nature of security over real property

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

1341 all bulldings and fixtures (including trade and tenant's fixtures) which are at any
time situated on that property,

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

133 the benefit of any covenants for titte given or entered into by any predecessor

in title of any Chargor in respect of that property or any monies paid or payable
In respect of those covenants

Secured Liabilities

References in this deed to the Secured Liabthtes shall be construed in relation to the
Finance Documents so as to include (1) any increase or reduction in any amount made
available thereunder and/or any alteration and/or addition to the purposes for which any
such amount, or increased or reduced amount, may be used. (n) any anciliary faciities
provided In substtution for or in additton to the faclites onginally made available
thereunder, (1) any rescheduling of the indebtedness mcurred thereunder whether In

1solation or in connection with any of the foregoing and (v) any combination of any of the
foregaing
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22

23

31

Covenant to pay; Further advances

Covenant to pay

Each Chargor hereby covenants with the Secunty Agent (as trustee for the Secured Parties)
that it will on demand pay and discharge all Secured Liabilities to the Secured Parties when
the same become due In accordance with the terms of the Finance Documents whether by
acceleration of otherwise, together with interest at such rate of interest determined In
accordance with clause 12 3 (Default interest) of the Facilhes Agreement from the due date
of payment until the date on which such amount 1s paid and discharged in full

Potential invalidity

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

Further advances

This deed secures further advances made under or pursuant to the terms of the Finance
Bocuments and the Lenders are, subject to and upon the terms and conditions of the
Finance Documents, under an obligation to make further advances

Grant of security

Fixed security

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

311 grants to the Secunty Agent (as trustee for the Secured Parties), a charge by

way of legal mortgage over all #s Properties which are listed in schedule 2
{Properties currently owned) opposite its name,

312 charges to the Secunty Agent (as trustee for the Secured Parties), by way of
first fixed charge, all its
3121 Properties acquired by It after the date of this deed,
3122 Property Interests,
3123 Equipment,
3124 Securities,
3125 Matenal Intellectual Property,
3126 Mandatory Prepayment Account,
3127 Goodwitl, and
3128 nghts, titte and interest to any agreement, licence, consent or

authonsation relating to its business at any time not otherwise

mortgaged, charged or assigned pursuant to clauses 31 1-
3 1 4 nclusive

313 assigns to the Secunty Agent (as trustee for the Secured Parties) absolutely,

subject to a proviso for reassignment on redemption, all of ds nght, ttle and
interest in and to the Insurance Policies, and
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32

33

314 assigns to the Secunty Agent (as trustee for the Secured Parties) absolutely,
subject to a proviso for reassignment on redemption, the benefit of the
Assigned Agreemenis to which it 1s a party or an addressee and any claims
ansing under any of the same, and the benefit of any guarantee or secunty for
the performance of the Assigned Agreements

Dealing with Charged Assets

Save for in respect of the Mandatory Prepayment Account charged under clause 3126
above, untl the occurrence of a Declared Default, any Chargor which has mortgaged,
charged or assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to
this deed its interest in any Charged Asset shall be entitted to deal with any Charged Asset
In the ordinary course of business notwithstanding such mortgage, charge or assignment,

provided that such dealing 1s permifted in accordance with the terms of the Finance
Documents

Floating secunty

331 Floating charge

As a continuing secunty for the payment or discharge of the Secured Liabilities,
each Chargor with full itie guarantee hereby charges to the Security Agent (as
frustee for the Secured Parhes), by way of first floating charge, (a) all of its
undertaking and assets, including without imitation ds Accounts (other than the
Mandatory Prepayment Account charged pursuant to clause 3 1 2 6 above)
and its Debts, at any time not effectively mortgaged, charged or assigned
pursuant to clauses 3 1 1-3 1 4 inclusive above and (b) all its assets situated in

Scotland
332 Qualifying floating charge

Sched B* para 14 Insolvency Act 1986 (as inserted by s 248 of, and Sched 16
Enterprise Act 2002) applies to the floating charge created by this deed

333 Automatic conversion of floating charge

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

3331 a Declared Default has occurred, or

3332 any Chargor creates or attempts to create any Securnty (other
than any Permitted Secunty) or any trust (n favour of another
persen over all or any of its assets, or

3333 any Chargor disposes or attempts to dispose of all or any of its
agsets other than (1) by way of a Permitted Disposal, or () n
the ordinary course of its trading, or

3334 an Insolvency Event has occurred,

the floating charge created by this deed will automatically and immediately

(without notice) be converted into a fixed charge over the Floating Charge
Assets

334 Conversion of floating charge by notice
Notwithstanding anything express or imphed in this deed, If the Security Agent
(actng in good faith) reasonably considers (in its sole discretion) that any

Floating Charge Assets are in danger of baing seized, the Security Agent may
at any time thereafter, by notice to a Chargor, convert the floating charge
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34

35

335

336

created by this deed with iImmediate effect into a fixed charge over all or any of
the Floating Charge Assets of the relevant Chargor specified in such notice
{but without prejudice to the Secunty Agent's nghts to serve a notice In respect

of any other Floating Charge Assets and any other nghts of the Secunty Agent
whatsoever)

Assets acquired after any floating charge conversion

Any asset acquwred by any Chargor after any conversion of the floating charge
created under this deed, in accordance with clauses 3 3 3 or 3 3 4 above which
but for such conversion would be subject to a floating charge shall, (uniess the
Secunty Agent confirms in writing to the contrary) be charged to the Security
Agent (as trustee for the Secured Parties) by way of first fixed charge

Reconversion of fixed charge assets into floating charge assets

The Secunty Agent may at any time after any conversion of the floating charge
created under thus deed over any Charged Assets nto a fixed charge in
accordance with clauses 3 3 3 (Aulomatic Conversion of floating charge) or
3 3 4 (Conversion of floaling charge by notice) reconvert such fixed charge into
a floating charge by notice to the relevant Chargor

Title documents

Each Chargor shall as soon as reasonably practicable, but in any event within five Business
Days, following

341

342

343

the execution of this deed, or

in the case of an Addional Chargor, the date of the relevant Accession Deed,
or

(if later) the date of acquisition of the relevant Charged Assets,

deposit with the Secunty Agent (and the Secunty Agent shall dunng the
continuance of this secunty be entitied te hold)

3431 all deeds and documents of title relating to the Properties and

Matenal Intellectual Property as the Secunty Agent may from
time to time require, and

3432 all certificates relating to the Secunties and such instruments
of transfer in blank and other documents as the Secunty Agent
may from time to time require

Security notices

351

Each Chargor shzall as soon as reasonably practicable, but in any event within
five Business Days, following

3511 the execution of this deed, or

ast2 in the case of an Additional Chargor, the date of the relevant
Accession Deed, or

3513 in the case of any Insurance Policy taken out or any Account
opened, In each case by any Chargor after ts execution of or
accassion to this deed, the date (as applicable) on which such
Insurance Policy Is taken out or such Account 1s opened)
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352

()] give notice in the form or substantially in the form set
out i part 1 of schedule 6 (Form of nofice to mnsurers) to
the relevant insurers of the assignment pursuant to
clause 3 1 3 (Fixed secunty) of its nghts and interest in
and under the Insurance Policies and use its reasonable
endeavours to procure that each addressee of such
notice will promptly prowide an acknowledgement to the
Secunty Agent in the form or substanhaliy in the form
set out mn part 2 of schedule 8 (Form of
acknowledgement from insurers), and

{n) in the case of the Mandatory Prepayment Account, give
notice in the form or substantally in the form set out in
part 1 of schedule 8 (Form of notice of charge to third
parly bank over the Mandatory Prepayment Account) to
any bank, financial instituton or other person of
charging to the Secunty Agent pursuant to clause
3126 of its nghts and interests under such Account
and use its reasonable endeavours (not involving the
payment of any money or prowision of other
consideration other than with regard to associated costs
and expenses) to procure that each addressee of such
notice will promptly provide an acknowledgement to the
Secunty Agent in the form or substantally tn the form
set out in pat 2 of schedule 8 (Form of
acknowlsdgement from fthid party bank over the
Mandatory Prepayment Account),

() in the case of any Accounts (other than the Mandatory
Prepayment Account), gwve nofice i the form or
substantally in the form set out in part 3 of schedule 8
(Form of notice of charge fo third party bank over other
accounts) to any bank, financial institution or other
person of charging to the Secunty Agent pursuant to
3 3 1 (Fioating charge) of its nghts and interests under
such accounts and use its reasonable endeavours (not
involving the payment of any money or provision of
other consideration other than with regard to associated
costs and expenses) to procure that each addressee of
such notice will promptly provide an acknowledgement
to the Secunty Agent in the form or substantially in the
foorm set out n pat 4 of schedule 8 (Form of

acknowledgement from third parly bank over other
accounts),

and n each case If the Chargor has used its reasonable
endeavours, but has not been able to obtan
acknowiedgement, its obligation to obtain acknowledgement

shall cease on the expiry of 45 Business Days of the date of
service of the relevant notice

Each Chargor shall as soon as reasonably practcable, but in any event within
five Business Days, following the occurrence of a Declared Default in the case
of any Assigned Agreement entered into (or designated as such in accordance
with this deed) by any Chargor after its execution of or accession to this deed,
give notice in the form or substanhally in the form set out 1n part 1 of schedule
7 (Form of notice to counterparbies of Assigned Agreements) to the other
parties to the Assigned Agreements to which it 1s a party of the assignment
pursuant to clause 3 1 4 (Fixed secunty} of ts nghts and interest in and under
the Assigned Agreements and use its reasonable endeavours to procure that
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each addressee of such notice will promptly provide an acknowledgement to
the Secunty Agent in the form or substantially in the form set out in part 2 of
schedule 7 (Form of acknowledgement from coumterparties to Assigned
Agreements) and if the Chargor has used its reasonable endeavours, but has
not been able to obtain acknowledgement, its oblhgation to obtan

acknowledgement shall cease on the expiry of 45 Business Days of the date of
service of the relevant notice

36 Security restnictions

361 Restriction

3g11 There shall be excluded from the Secunty created by clauses
311 fo 314 of this deed, any asset which 15 notfied to the
Secunty Agent as being held by an Chargor under an
agreement (including, in respect of Properties, a lease and, in
respect of Intellectual Property, any licensing agreement)
which precludes erther absolutely or conditionally (including
requinng the consent of any third party) that Chargor from
creating any Secunty over its interest in that asset (such
agreement being a "Restrictive Agreement’ and such asset
being an “Excluded Asset”) until the relevant condition or
waiver referred to in clause 3 6 2 below has been satisfied or
obtamned For the avoidance of doubt, no Excluded Asset shall
be excluded from the secunty created by clause 3 3 1 (Floating
charge) of this deed (the “Floating Charge Security”)

3612 If a Chargor receves notice from a counterparty to a
Restnctive Agreement of its mtention to terminate a Restnchve
Agreement on the grounds that Floating Charge Secunty has
been granted over an Chargor's interest In the relevant
Excluded Asset in breach of the terms of a Restrichve
Agreement, the relevant Chargor will

{n as soon as reasonably practicable upon receipt of such

notice or on becoming aware of such intention, inform
the Secunty Agent, and

(n) take such action as the Secunty Agent shall reasonably
request ta resolve any 1ssue or dispute wath the relevant
counterparty in such a way so as to enable the Floating
Charge Secunty created over such Excluded Asset to
remain in place, provided that such action will not
involve placing the commercial relationship between the
relevant Chargor and counterparty in jeopardy (as
agreed by the relevant Chargor and the Secunty Agent,
each acting reasonably)

362 Consent

3621 For each matenal Excluded Asset, the relevant Chargor
undertakes to

(1) apply for the consent or wawver of prohibiion or
conditions within ten Business Days of

{a) the date of this deed (in relation to Excluded Assets
owned at the date of this deed), or

(b) mn the case of an Additional Chargor, the date of
the relevant Accession Deed, or
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{c) the date on which the relevant Chargor acquired
the Excluded Asset

and, in each case which provides that the relevant
counterparty shall not unreasonably withhold its consent
to charging, to use its reasonable endeavours to obtain
that consent or waiver of prohibiton as soon as
possible, provided that obtaining the consent or waiver
will not involve placing the commercial relationship
between the relevant Chargor and counterparty in
Jeopardy (as agreed by the relevant Chargor and the
Secunty Agent, each acting reasonably),

()  upon request, keep the Secunty Agent informed of its
progress in obtaining such consent or waiver, and

(m) forthwith upon receipt of such consent or waver,
provide the Secunty Agent with a copy

3622 Immediately upon receipt of the relevant waiver or consent, the
relevant formerly Excluded Asset shall stand charged to the
Secunty Agent (as trustee for the Secured Parties) under
tlauses 311 to 314 of this deed, as the case may be f
required by the Secunty Agent at any time following receipt of
that waiver or consent, the relevant Chargor will execute a

further valid fixed charge in such form as the Secunty Agent
shall require

Restrictions on dealing

Negative pledge and restriction on disposal

Each Chargor hereby covenants with the Secunty Agent that it will not at any time except In
accordance with the terms of the Facilities Agreement

411

412

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

enter into a single transaction or a senes of transactons (whether related or
not} and whether voluntary or involuntary to sell, lease, transfer, surrender or

otherwise dispose of or cease to exercise control of all, or part of any interest
in any Charged Assets

Land Registry restriction

421

422

In respect of any Property registered at the Land Registry each Chargor
hereby consents to the entry of the following restrichon aon the register of its
fitle to such Property

“‘No disposition of the registered estate by the propnetor of the registered
estate i1s to he registered without a wrnitten consent signed by the propnetor for
the tme being of the charge dated | ] in favour of Ares Management Limited

referred to in the charges register, or if appropnate signed on such proprietor's
behalf by its conveyancer”

Each Chargor authorises the Secunty Agent to make any application which it
deems appropnate {aching reasonably) for the designation of s deed or any
other Finance Document as an exempt informaton document under rule 136
Land Registration Rules 2003 and will use its reasonable endeavours to assist
with any such applicaton made by or on behalf of the Secunty Agent Each
Chargor will promptly notfy the Secunty Agent in writing if t receives notice of
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52

53

61

62

63

any person’s apphcation under rule 137 Land Registration Rules 2003 for the
disclosure of this deed or any other Finance Document, following its
designaton as an exempt informaton document and will not make any
application under rule 138 Land Registration Rules 2003 for the removal of the
designation of any such document as an exempt information document

Debts and Accounts

Debts

After the secunty constituted by this deed has become enforceable on the occurrence of a
Declared Default, the Secunty Agent may require the Chargor to give notice of iis nghts and
interests over the Debts pursuant to clause 3 3 (Floating secunty) to the debtors from whom
the Debts are due, owing or incurred and use s reasonable endeavours to procure that
each addressee of such nobce will promptly provide an acknowledgement to the Securnty
Agent and if the Chargor has used its reasonable endeavours, but has not been able to
obtain acknowledgement, its obligation to obtain acknowledgement shall cease on the
expiry of 45 Business Days of the date of service of the relevant notice

Accounts

The Secunty Agent has sole signing nghts on the Mandatory Prepayment Account

Withdrawals

531 Except with the prior consent of the Secunty Agent no Chargor may withdraw
any amounts from time to tme standing to the credt of the Mandatory
Prepayment Account,

532 after the secunty constituted by this deed has become enforceable on the

occurrence of a Declared Default, each Chargor shall comply with any notice
served by the Security Agent on that Chargor prohwbiting i from withdrawing all
or any monies from tme to time standing to the credit of any of its Accounts
except with the prior consent of the Security Agent, and

533 after the secunty consttuted by this deed has become enforceable on the
occurrence of a Declared Default, the Securnity Agent may serve notice to the
relevant third party bank withdrawing its permission to allow the Chargor to
withdraw any amounts from any Account

Properties

Each Chargor hereby covenants with the Secunty Agent that it will

Maintenance

keep all buildings on each Property and all fixtures belonging to it thereon and therein in a
good state of repair {farr wear and tear excepted),

Preservation of property

not without the pnor consent of the Secunty Agent (not to be unreasonably withheld or
delayed} make any substantial change in the structure of or a change of use of any
Property,

Information

provide such matenal information in relatton to any Property as may be required by the
Secunty Agent for the maintenance or enforcement of the secunty created by this deed,
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No restrictive obligations
not without the prior consent of the Secunty Agent

641 enter into any onerous or restrictive obhgations affecting any Property or any
part thereof, or

642 create or permit to arise any overnding interest or easement or right whatever
In or over any Property or any part thereof,

which would have a Matenal Adverse Effect,

Property acquisitions

if it acquires any freehold or leasehold property, whether registered or unregistered
651 inform the Secunty Agent promptly of such acquisition,

652 promptly on request by the Securty Agent and at the reasonable cost of that
Chargor, execute and deliver to the Security Agent a legal mortgage in favour
of the Secunty Agent of that property in such form as the Secunty Agent may
require provided that the form of such document is consistent with, and no
more onerous than, the then-existing Transaction Secunty Documents (or such

other Secunty i the junsdickion where such property i1s located as the Secunty
Agent may require), and

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

Equipment

Each Chargor hereby covenants with the Secunity Agent as follows

Equipment information

to gve the Secunty Agent (acting reasonably) such matenal mnformation concerning the

location, condition, use and operation of the Equipment as the Secunty Agent may requiwe
for the maintenance or enforcement of the secunty created by this deed,

Notice of Charge

if so requested by the Securty Agent in wniting, following the occurrence of a Declared
Default, place and maintain on each item of Equipment, in a conspicuous place, a clearly
legible 1dentification plate containing the following wording

“NOTICE OF CHARGE

This [description of fem] and ancillary equipment 1s subject to a fixed charge dated [ ] in
favour of Ares Management Limited "

Intellectual Property

Each Chargor hereby covenants with the Secunty Agent that it shall, if requested to do so
by the Secunty Agent {(acting reasonably), sign or procure the signature of, and comply with
all reasonable instruchons of the Secunty Agent in respect of, any document required to

make entrtes 1n any public register of Intellectual Property which either record the existence
of this deed or the restrictions on disposal imposed by this deed
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Securities
Ragistration of Securties

The Security Agent may, following the occurrence of a Declared Default, cause any or all of
the Securties to be registered in the name of the Secunty Agent or s nommee Each
Chargor agrees {o, as soon as reasonably practicable, execute and deliver to the Security
Agent all such transfers and other documents and do all such things as may be necessary
or desirable to achieve such registration

Additional registration obligations

Each Chargor hereby

921 grants and agrees to procure as necessary, all consents, waivers, approvals
and permissions which are necessary, under the articles of association of any
Secunties Issuer or otherwise, for the transfer of the Securnties to the Secunty
Agent or its nominee or to a purchaser upon enforcement of this deed, and

922 agrees to procure the amendment of the share transfer prowisions of each
Secunhes Issuer's articles of association in such manner as the Secunty Agent
may reasonably require in order to permit such a transfer

Dividends and voting rights prior to enforcement
Untl the secunty consttuted by this deed becomes enforceable

931 all cash dividends or other cash distnbutions paid or payable in respect of the
Secunties may be paid drrectly to the relevant Chargor which shall be
permitted to apply such dividends or distnbutions as it deems fit to the extent
permitted by the Facilities Agreement and the Intercreditor Agreement,

932 any cash dividends or other cash distnbuttons paid in respect of any of the

Securties and received by the Secunty Agent or its nominee shall be released
and paid to such Chargor,

9313 the relevant Chargor may exercise all voting and other nghts and powers
attaching to the Secunties and exercisable by the relevant Chargor provided
that the exercise of such voting and other nghis and powers would not
adversely affect the validty or enforceability of the secunty under this deed or
contravene any Finance Document, and

934 the Secunty Agent will (to the extent that it has or will acquire any such nghts
or powers} exercise all voting and other nghts and powers attaching to the
Secunties and exercisable by the Secunty Agent or its nomiunee as the relevant
Chargor may from time to time direct provided that acting in accordance with
such directions would not adversely affect the validity or enforceability of the
secunty under this deed or contravene any Finance Document

Dividends and voting rights post enfercement
After the secunty constituted by this deed has become enforceable

941 all dividends and other distnbutions paid in respect of the Secunties and
recewed by any Chargor shall be held on trust for the Secunty Agent (as
trustee for the Secured Parties) and forthwith paid into the Mandatory
Prepayment Account or, If received by the Secunty Agent or its nominee, shall
be retained by the Secunty Agent, and

942 (subject to service of notice on the relevant Chargor of the intention to do so for
the purposes of preserving or reahsing the value of the relevant Secunties) the
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Secunty Agent may exercise, or direct the exercise {or refrain from exercising
or directing the exercise) of, all voting and other nghts and powers attaching to
the Secunties as the Secunty Agent may in its absolute discretion think fit and
each Chargor shall, and shall procure that its nominees shall, comply with any

such directions from the Secunty Agent coenceming the exercise of such nghts
and powers

Additional undertakings
Each Chargor further undertakes to the Secunty Agent that it shall

951 duly and promptly pay all calls, instalments and other moneys which may be
payable from time to time In respect of the Secunties, unless and to the extent
that such calls or payments are being contested in good faith, t being
acknowledged by the Chargors that the Secunty Agent shall be under no
lability whatsoever in respect of any such calls, instalments or other moneys,

952 not without the Secunty Agent's pnor consent or unless permitted under the
Faciiies Agreement amend, or agree to the amendment of, the memorandum
or articles of associahon of any Secunfies Issuer or the nghts or habilites
attaching to any of the Secuntes,

953 prompily give notice of this deed to any custodian of any Secunties in any form
which the Secunty Agent may reasonably require and use its reasonable
endeavours to ensure that the custodian acknowledges that notice in any form
which the Secunty Agent may reasonably require

Power to remedy

If a Chargor ts at any time n breach of any of its obligations contained in this deed, the
Security Agent shall be entitled (but shall not be bound) to remedy such breach prowvided
that the Secunty Agent shall have notified such failure to the relevant Chargor which has not
been remedied by the retevant Chargor within ten Business Days Each Chargor hereby
irevocably authonses the Secunty Agent and its agents to do all things reasonably
necessary or desirable in connection therewith

The nghts of the Secunty Agent contained In this clause 10 are without prejudice to any
other nghts of the Secunty Agent hereunder and the exercise by the Secunty Agent of its

nghts under this clause shall not make the Secunty Agent hable to account as a mortgagee
1N possession

Enforcement

Enforcement events

The secunty consttuted by this deed shaill become immediately enforceable if a Declared
Default occurs

Statutory power of sale

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

Extension of statutory powers

1131 Any restriction imposed by law on the power of sale (including under s 103
LPA) or on the nght of a mortgagee to consolidate mortgages (including under
s 93 LPA) does not apply to the secunty consttuted by this deed and the
Secunty Agent or any Receiver shall have the nght to consohdate all or any of
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the secunty constituted by this deed with any other Secunty in existence at any
time and to make any applications to the Land Regstry in support of the same

1132 Any powers of leasing conferred on the Secunty Agent or any Receiver by law
are extended so as to authonse the Secunty Agent or any Receiver to lease,
make agreements for leases, accept surrenders of leases and grant options as
the Secunty Agent or Recewver may think fit and without the need to comply
with any restnctons conferred by law (including under ss 99 or 100 LPA)

No obligation to enguire

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

114 t whether the security constituted by this deed has become enforceable,

1142 whether any power exercised or purported to be exercised has become
exercisable,

1143 whether any money remains due under the Finance Documents,

1144 as to the necessity or expediency of the stipulations and conditions subject to

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

1145 how any money paid to the Secunty Agent, Administrator or Recewver, or its
agents or brokers is to be applied

No liability as mortgagee in possession

None of the Secunty Agent, any Administrator or any Recewver shall be liable

1151 to account as mortgagee In possession in respect of all or any of the Charged
Assets, or
1152 for any loss upon reahsation of, or for any neglect or default of any nature

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

Power to dispose of chattels

After the secunty constituted by this deed has become enforceable, the Secunty Agent, any
Admunistrator or any Receiver may dispose of any chattels or produce found on any
Property as agent for the relevant Chargor and, without prejudice to any obligation to
account for the proceeds of any sale of such chattels or produce the Secunty Agent, the

Administrator or the Receiver shall be indemnified by such Chargor against any habihity
ansing from such disposal

Redemption of prior Security

At any time after the secunty constituted by this deed shall have become enforceable the
Security Agent may

1171 redeem any pnor Secunty,
1172 procure the transfer thereof to itself, and/or
1173 seltle and pass the accounts of the prnor encumbrancer and any account so

settled and passed shall be conclusive and binding on the relevant Chargor
and all monies paid by the Secunty Agent to the pror encumbrancer in
accordance with such accounts shall as from such payment be due from such

15 323107409




12

121

122

123

124

125

Chargor to the Security Agent on current account and shall bear interest and
be secured as part of the Secured Liabitties

Administrator and Receiver

Appointment of Administrator or Receiver

At any ime after

(a) the secunty constituted by this deed becomes enforceable,

(b) any corporate action or any other steps are taken or legal proceedings

started by or in respect of any Obligor with a view to the appomntment of an
Adminustrator, or

(c} at the request of the relevant Chargor,

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

1211 appoint any person or persons to be an Administrator of any Chargor, or

1212 appoint any person or persons to be a Recewver of all or any part of the
Charged Assets of any Chargor, and

1213 {subject to s 45 Insolvency Act 1986) from tme to time remove any person
appointed to be Recewer and appoint another in his place

More than one appointment

Where more than one person 1s appointed Administrator or Receiver, they will have power
to act separately (unless the appointment by the Secunty Agent specifies to the contrary)

Additional powers

1231 The powers of appointing an Admimistrator or a Recewver conferred by this
deed shall be in addition to all statutory and other powers of the Security Agent
under the Insolvency Act 1986 and the LPA or otherwise and shall be
exercisable without the restnchons contained in s 109 LPA or otherwise

1232 The power to appoint an Administrator or a Receiver (whether conferred by this
deed or by statute) shall be and remain exercisable by the Secunty Agent

notmthstanding any pnor appointment 1n respect of all or any part of the
Charged Assels

Agent of the relevant Chargor

1241 Any Administrator or Recerver shall be the agent of the relevant Chargor and

the relevant Chargor shall be solely responsible for his acts and remuneration
as well as for any defaults committed by him

1242 No Secured Party will incur any hability {either to a Chargor or to any other
person) by reason of the appointment of an Administrator or Receiver

Powers of Administrator and Receiver

A Recewer shall have (and shall be entiled to exercise), In relation to the Charged Assets
over which he I1s appointed, and an Administrator shall have in addition to the powers he
enjoys under Sched B1 Insolvency Act 1986, the following powers (as the same may be
vaned or extended by the provisions of this deed)
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1251 (in respect of a Receiver) all of the powers of an administrative receiver set out

in Sched 1 Insolvency Act 1986 (whether or not the Receiver i1s an
administrative receiver),

1252 alt of the powers conferred from time to tme on receivers, mortgagors and
mortgagees in possesston by the LPA,

1253 all of the powers and nghts of a legal and beneficial owner and the power to do
or omit to do anything which any relevant Chargor tself could do or omit to do,
and

1254 the power to do all things which, in the opinton of the Admuustrator or Receiver

(as appropniate) are wncidental to any of the powers, functions, authonhes or
discretions conferred or vested in the Administrator or Receiver pursuant to
this deed or upon recevers by statue or law generally (Including the bringing or
defending of proceedings in the name of, or an behalf of, any relevant Chargor,
the collechon andfor realisation of Charged Assets In such manner and on
such terms as the Administrator or Receiver sees fit, and the execution of
documents in the name of the relevant Chargor (whether under hand, or by
way of deed or by utilisation of the company seal of such Chargor))

Amounts received
Application of proceeds

All proceeds of enforcement receved or recovered by the Secunty Agent or any Recewver or

any Administrator pursuant to this deed shall be applied in the order and manner specified
by the Intercreditor Agreement

Section 109(8) Law of Property Act 1925

Neither the Securty Agent nor any Receiver or Administrator shall be bound (whether by
virtue of s10%(8) LPA, which is hersby varied accordingly, or otherwise) to pay or
appropnate any receipt or payment first towards interest rather than principal or otherwise In
any particular order as between any of the Secured Liabilities

Currencies of denomination

For the purpose of or pending the discharge of any of the Secured Liabilities the Secunty
Agent may convert any monies received, recovered or realised by the Secunty Agent under
this deed from therr existing denominations andfor currencies of denomination into such
other deneminations andfor currencies of denomination as the Secunty Agent may think fit

and any such conversion shall be effected at the Secunty Agent's then prevailing spot
selling rate of exchange

Suspense account

All monies recewved recovered or realised by the Secunty Agent under this deed may at the
discretion of the Security Agent be credited to any interest bearing suspense or impersonal
account and may be held in such account for so long as the Secunty Agent thinks fit
pending the application from time to time (as the Secunty Agent shall be entitled to do as it
may think fit) of such monies and accrued interest thereon (if any) in or towards the
discharge of any of the Secured Liabihties

New accounts

If the Secunty Agent receives notice of any subsequent charge or other interest affecting all
or part of the Charged Assets (other than a Permitted Secunty), the Secunty Agent may
open a new account or accounts for the relevant Chargor in its books and (without prejudice
to the Secunty Agent's nght to combine accounts) no money paid to the credit of such
Chargor 1n any such new account will be appropriated towards or have the effect of
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discharging any part of the Secured Liabilities  If the Secunty Agent does not open a new
account or accounts immediately on receipt of such notice then untess the Secunty Agent
gives express notice to the contrary to the relevant Chargor as from the time of receipt of
such notice by the Secunty Agent all payments made by the relevant Chargor to the
Secunty Agent in the absence of any express appropnation by such Chargor to the contrary
shall be treated as having been credited to a new account of such Chargor and not as
having been applied In reduction of the Secured Liabilites

Security Agent set-off rights

Following the occurrence of a Declared Default, the Secunty Agent may set off any matured
obligation due from a Chargor under this deed (to the extent beneficially owned by the
Secunty Agent) agamnst any matured obligation owed by the Security Agent to that Chargor,
regardless of the place of payment, booking branch or currency of ether obligaton If the
obhgations are in different currencies, the Securnty Agent may convert either obhgation at a
market rate of exchange in its usual course of business for the purpose of the set-off

Power of attorney and delegation

Power of attorney

Each Chargor hereby by way of security irrevocably appoints the Secunty Agent and (jointly
and severally) each and every Administrator or Recewver of this deed to be the attorney of

such Chargor and in its name and on its behalf and as its act and deed or otherwise and
either

.

1411 after the accurrence of a Declared Detault, or
1412 if a Chargor has failed to comply with clause 155 (Further assurance) and a
penod of 10 Business Days has elapsed from the Secunty Agent giving notice
to the Parent or the relevant Chargor or the Parent of such fature to comply,

to sign, execute, seal, deliver, complete any blanks In and otherwise perfect any deed,
transfer, assurance, agreement, instrument or act which such Admiristrator or Recesver or
the Secunty Agent {each acting reasonably) may consider expedient i the exercise of any
of his or its powers or in respect of such Chargor’s obligations under this deed The power
of attorney hereby granted is to secure the performance of obligations owed to the donees
within the meaning of the Powers of Attorney Act 1971

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm

1421 all transactions entered into by the Secunty Agent and/or any Administrator or
Recewver in the proper exercise of its or their powers In accordance with this
deed, and

1422 all transactions entered into by the Secunty Agent and/or any Administrator aor

Receiver in signing, sealing, delivering and otherwise perfectng any
assignment, mortgage, charge, secunty, document or other act

The Secunty Agent and any Administrater or Receiver shall have full power to delegate the
powers, authontes and discretions conferred on it or him by this deed (including the power
of attorney), on such terms and condittons as it or he shall see fit which shall not preclude
exercise of these powers, authortes or discretions by it or him or any revocation of the
delegation or subsequent delegation
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Protection of security and further assurance

Independent secunty

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

Continuing security

This deed shall remain in full force and effect as a continuing secunty for the Secured

Liabilites, notwithstanding any settlement of account or intermediate payment or discharge
i whole ar in part

No waivers; nghts cumulative

No faillure to exercise, nor delay in exercising, on the part of the Secunty Agent or any
Secured Party, any nght or remedy under this deed shall operate as a waiver, nor shall any
single or parbal exercise of any nght or remedy preclude any further or other exercise, or the
exercize of any other nght or remedy The nghts and remedies of the Secunty Agent and

each Secured Party provided in this deed are cumulative and not exclusive of any rights or
remedies provided by law

No Chargor set-off

Each Chargor waives any right of set-off it may have now or at any ttme in the future in

respect of the Secured Liabilities (including sums payable by such Chargor under this
deed)

Further assurance

1551 Each Chargor must, promptly upon request by the Securty Agent or any
Recewver or Administrator, at its own expense, take whatever action the
Secunty Agent or a Receiver or Administrator may require for

15511 creating, perfecting or protecting any secunty intended to be
created by or pursuant fo this deed,

15512 facitating the realisation of any Charged Asset,

155113 exercising any nght, power or discretton conferred on the

Secunty Agent, or any Receiver or any Administrator or any of
therr respective delegates ar sub-delegates i respect of any
Charged Asset, or

15514 creating and perfecting secunty in favour of the Secunty Agent
(equivalent to the secunty intended to be created by this deed)
over any assets of any Chargor located in any junsdicton
outside England and Wales

1652 This includes

15521 the re-execution of this deed,

15522 the execution of any legal mortgage, charge, transfer,
conveyance, assignment or assurance of any property,
whether to the Secunty Agent or to its nominee, and

156523 the giving of any notice, order or direction and the making of

any filing or registration,
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16 1

162

163

164

17

171

172

173

which, in any such case, the Secunty Agent {or the Recewer or Admunistrator, as
appropnate) may think expedient

Costs and indemnity

The provisions of clause 20 (Costs and expenses) of the Facilites Agreement are
mcorporated into this deed as if set out in full mutatis mutandis

Each Chargor jointly and severally shall within three Business Days of demand indemmify

the Secunty Agent and every Recewver and Delegate against any cost, loss or liability
mncurred by any of them as a result of

1621 any failure by the Parent to comply with its obligations under clause 18 1,

1622 acting or relying on any notce, request or wmstruchon which it reasonably
believes to he genuine, correct and appropnately authonsed,

16223 the taking, holding, protection or enforcement of the Transacton Secunty,

1624

the exercise of any of the nghts, powers, discretons, authonties and remedies

vested In the Secunty Agent and each Recever and Delegate by the Finance
Documents or by law,

1625 any default by any Obhkgor in the performance of any of the obligatons
expressed to be assumed by ¢t in the Finance Documents, or

1626 acting as Secunty Agent, Recewver or Delegate under the Finance Documents
or which otherwise relates to any of the Charged Property (otherwise, in each
case, than by reason of the relevant Securty Agent's, Recewver's or Delegate’s

gross negligence or wilful misconduct or wilful breach of any Finance
Document),

Each Chargor expressly acknowledges and agrees that the continuaton of its indemnity
obligattons under this clause 16 will not be prejudiced by any release or disposal under

clause 13 (Drstressed Disposals and Appropriation) of the Intercreditor Agreement taking
Into account the operation of that clause

The Secunty Agent and every Recewver and Delegate may, in prionity to any payment to the
Secured Parties, mdemnify tself out of the Charged Property in respect of, and pay and
retatn, all sums necessary to give effect to the indemnity in this clause 16 and shall have a
lien on the Transacton Secunty and the proceeds of the enforcement of the Transacton

Secunty for all monies payable to it
Miscellaneous

Benefit of Deed

The benefit of thus deed will be held by the Secunty Agent on and subject to the terms of the
Intercreditor Agreement on trust for the benefit of itself and the other Secured Parties
without preference or prionty amongst themselves as secunty for the Secured Liabilbes

Certificates conclusive

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

Limitations

The obhgatons of any Addiional Chargor are subject to the imitahons {if any) set out In the
Accession Deed executed by that Additional Chargor

20 323107409




17 4

175

176

177

178

179

17 10

18

Notice of assignment

This deed consttutes notice In wnting to each Chargor of any charge or assignment of a

debt owed by that Chargor to any other member of the Group and contained in any other
Finance Document

Financial collateral

17 51 To the extent that the Charged Assets constitute “financial collateral” and this
deed and the obligations of the Chargors under thus deed constitute a “secunty
financial collateral arrangement” (in each case for the purpose of and as
defined in the Financial Collateral Arrangements (No 2) Regutations 2003 (S|
2003 no 3226)), the Secunty Agent shall have the nght after the Secunty
consbtuted by this deed has become enforceable to appropnate all or any part

of that financial collateral in or towards the satsfaction of the Secured
Liabilities

1752 For the purpose of clause 17 51, the vatue of the financial collaterat
approprnated shall be such amount as the Secunty Agent reasonably
determines having taken into account adwvice obtained by it from an
independent investment or accountancy firm of national standing selected by it

Severahility

If any of the prowvisions of this deed 15 or becomes invalid or unenforceable, the validity and
enforceability of the remairing provisions shall not be affected or impaired thereby

Section 2(1) Law of Property (Miscellaneous Provisions) Act 1989

The terms of the Finance Documents and of any side letters between any parhes in relation
to the Finance Documents are incorporated in this deed to the extent required to ensure that
any purported disposition of Charged Assets contained in this deed i1s a valid disposition In
accardance with s 2(1) Law of Property (Miscellanecus Provisions) Act 1889

Third party nights

Save as expressly provided to the contrary in a Finance Document, a third party (being any
person other than the Chargors and the Secured Parties and their successors and permitted
assigns) has no nght under the Contracts (Rights of Third Parties) Act 1999 to enforce or to
enjoy the benefit of any term of this deed Notwithstanding any term of any Finance

Document, the consent of such third party 1s not required to rescind or vary this deed at any
time

Joint and several lability

The covenants, agreements, obligations and habilities of the Chargors contained in this
deed or mphed on ther part are joint and several and shall be construed accordingly

Trustee Act 2000

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

Notices

Any demand, notice, consent or communicaton to be made or gwen by or to a Chargor or
the Secunty Agent under or in connection with this deed shall be made and delivered as
provided in clause 35 (Notices) of the Facilittes Agreement
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Assignment and transfer
Assignment by Security Agent

The Secunty Agent may at any time without the consent of any Chargor, assign or transfer
the whole or any part of its nghts under this deed to any person to which it can transfer its
nights in accordance with the terms of the Finance Documents

Assignment by Chargor

No Chargor may assign any of its rights or fransfer any of its obligations under this deed or

enter into any transacton which would result in any of these nghts or obhgations passing to
another person

Release of Security

Release

Subject to clause 20 3 (Discharge conditronal}, upon the expiry of the Secunty Penod (but
not otherwise} the Security Agent shall at the request and cost of the Chargors, take

whatever action 15 necessary to release and re-assign the Charged Assets from the secunty
constituted by this deed

Avoidance of payments and reinstatement

if any payment by an Obligor or any discharge given by a Finance Party (whether in respect
of the obhgations of any Obligor or any secunty for those obligations or otherwise) 15 (a)
capable of being avouded or reduced {in the reasonable opinion of the Secunty Agent) or (b)
avoided or reduced in each case as a result of insolvency or any similar event, then

2021 the habiity of each Obligor will continue as f the payment, discharge,
avoidance or reduction had not occurred,

2022 each Finance Party will be enttled to recover the value or amount of that
secunty or payment from each Oblgor, as f the payment, discharge,
avoidance or reduction had not occurred, and

2023 the Secunty Agent shall be entitled to enforce this deed subsequently as if
such payment, discharge, avoidance or reduction had not occurred

Discharge conditional

Any release, discharge or settlement between any Chargor and the Secunty Agent or any
other Finance Party shall be deemed conditional upon no payment or secunty received by
the Secunty Agent or such other Finance Party in respect of the Secured Liabiites being
avoirded or reduced or ordered to be refunded pursuant to any prowision of any enactment

reiating to Insolvency, bankruptcy, winding-up, administraton or recewership and,
netwithstanding any such release, discharge or settlement

20 31 the Security Agent or its nominee shall be at liberty to retain this deed and the
secunty created by or pursuant to this deed, including all certficates and
documents relating to the Charged Assets or any part thereof, for such penod
as the Secunty Agent shall deem necessary to provide the Securnty Agent with
secunty against any such avoidance or reduction or order for refund, and

2032 the Secunty Agent shall be entitied to recover the value or amount of such
secunty or payment from the Charger concemed subsequently as if such
settlement, discharge ofr release had not occurred and each Chargor agrees
with the Secunty Agent accordingly and charges the Charged Assets and the

proceeds of sale thereof with any lability under this clause, whether actual or
contingent
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211

212

22

Governing law

This deed and any non-contractual obligations ansing ocut of or 1n connecton with i are
governed by English law

Jurisdiction of English courts

2121

2122

2123

The courts of England have exclusive jurisdiction to settle any dispute arising
out of or in connection with this deed (including a dispute regarding the
existence, validity or termination of this deed) (a “Dispute”)

The parties agree that the courts of England are the most appropnate and

convenient courts to settle Disputes and accordingly no party will argue to the
contrary

This clause 21 1 1s for the benefit of the Secunty Agent only As a result, the
Secunty Agent shall not be prevented from taking proceedings relating to a
Dispute in any other courts with junisdiction To the extent allowed by law, the

Secunty Agent may take concurrent proceedings W any number of
Junsdictions

Counterparts

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

In witness whereof this deed has been executed by the Onginal Chargors and s intended to be and Is

hereby delivered as a deed the day and year first above wntten and has been signed on behalf of the
Secunty Agent
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SCHEDULE 1

Original Chargors

Name

Registered
Number

Registered Office

Claranet Group Limited

04037420

21 Southampton Row
L.ondon
WC1B 5HA

Claranet Limited

03152737

21 Southampton Row
London
WC1B SHA

Star Technology Services Limited

03077786

21 Southampton Row
London
WC18 5HA

STH Limited

05473890

21 Southampton Row
Londen
WC1B 5HA

Claranet Finance Limited

09392854

21 Southampton Row
London
WC1B SHA

Tagadab Limited

06164262

21 Southampton Row
London
WC1B 5HA
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SCHEDULE 2
Properties currently owned
Part A: Reqistered Land

None at the date of this deed

Part B: Unregistered Land

None at the date of this deed
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SCHEDULE 3

Original Securities

Securities Issuer

Type of security and nominal | Number | Name of Registered Holder
value

Claranet Limited 250,000 £1 ordinary shares 250,000 Claranet Group Limited

Free UK Internet Limited | 2 £1 ordinary shares 2 Claranet Limited

STH Limited 469,835 £0 01 ordinary shares | 469,835 Claranet Limited

Star Technology | 540,000 £1 deferred shares 540,000 STH Limited

Services Limited
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SCHEDULE 4

Accounts
Chargor Bank Currency | Account | Address of | Sort
number Bank code
National Westminster 15 Bishopsgate, | N
Bank plc London, EC2N
3AS
Claranet Group Ltd $ gl
National Westminster 15 Bishopsgate, | NS
Bank plc London, EC2N
Claranet Group Ltd £ S | 3AS
National Westminster 15 Bishopsgate, | N
Bank plc London, EC2N
Claranet Group Ltd € Y | 3AS
National Westminster 15 Bishopsgate, i
Bank plc London, EC2N
Claranet Limited $ _ 3AS
National Westminster 15 Bishopsgate, | CENEENNES)
Bank plc London, EC2N
Claranet Limited £ WP | 3AS
National Westminster 15 Bishopsgate, i
Bank plc London, EGC2N
Claranet Limited € S | /s
Claranet Linuted National Westminster | £ SRS | 15 Bishopsgate, | NP
Bank plc London, EC2N
3AS
Claranet Limited National Westminster | £ 15 Bishopsgate, | SR
Bank plc London, EC2N
3AS
Star  Technology | National Westminster | £ S | 15 Bishopsgate, | (NN
Services Ltd Bank plc London, EC2N
3AS
Star  Techrology | Barclays Bank PLC | £ L JE Churchill | W |
Services Ltd Place, London,
E14 SHP
Star  Technology | Barclays Bank PLC £ | Churchill | ———
Services Lid Place, London,
E14 SHP
Star  Technology | Barclays Bank PLC | £ T | Churchill
Services Ltd Place, London,
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Et4 sHP

STH Limited Barclays Bank PLC £ L BE Churchill

Place, London,
E14 5HP

STH Limited National Westminster | £ 15 Bishopsgate,

Bank plc London, EC2ZN
3AS

||
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SCHEDULE 5

Form of Accession Deed

DATE 20( 1

PARTIES

1 [ ] (registered number [ b with its registered office at [ 1 (the “Additional
Chargor”), and

2 ARES MANAGEMENT LIMITED acting through its office at [] as agent and trustee for the
Secured Parttes (as defined below) (the “Security Agent’)

BACKGROUND

A The Additional Chargor 1s a Subsidiary of the Topco

B Claranet Group Limited and the Security Agent (among others) have entered into a secunty
agreement dated { 1. 2015 (the “Security Agreement”)

c The Additional Chargor has agreed to enter into this deed and to become an Additional
Chargor under the Secunty Agreement

D The Secunty Agent and the Additional Chargor intend this document to take effect as a
deed notwithstanding the fact that a party may only execute this document under hand

E

The Secunty Agent holds the benefit of this deed on trust for the Secured Parties on the
terms of the Finance Documents

IT IS AGREED as follows

1

22

23

Definitions and interpretation

Terms defined in the Secunty Agreement have the same meaning i this deed unless given
a different meaning in this deed This deed 1s a Finance Document

Accession and covenant to pay
With effect from the date of this deed the Additional Chargor
211 will become a party to the Secunty Agreement as a Chargor, and

212 will be bound by all the terms of the Secunty Agreement which are expressed
to be binding on a Chargor

The Additional Chargor hereby covenants with the Secunty Agent (as trustee for the
Secured Parties) that it will on demand pay and discharge all Secured Liabilities to the
Secured Parties when the same become due in accordance with the terms of the Finance
Documents whether by acceleration or otherwise, together with interest at such rate of
interest determined in accordance with clause [12 3] (Default mferesf) of the Faciites

Agreement from the due date of payment until the date on which such amount 1s paid and
discharged in fuli

Neither the covenant to pay in clause 2 2 above nor the Secunty constituted by this deed
shall exiend to or include any hability or sum which would, but for this clause, cause such
covenant or Secunty to be unlawful under any applicable law
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41

Grant of security

Fixed security

As a contnuing secunty for the payment or discharge of the Secured Liabibities, the
Addittonal Chargor with full title guarantee hereby

311 grants to the Secunty Agent (as trustee for the Secured Parties), a charge by

way of legal mortgage over all its Properties which are listed in schedule 1
{Properties currently owned) to this deed,

312 charges to the Secunty Agent (as trustee for the Secured Parties), by way of
first fixed charge, all its
3121 Properties acquired by it after the date of this deed,
3122 Property Interests,
3123 Equipment,
3124 Secuntes,
3125 Matenal Intellectual Property,
3126 Mandatory Prepayment Account,
3127 Goodwill, and
3128 nght, title and interest to any agreement, licence, consent or

authonsation relating to its business at any time not otherwise

mortgaged, charged or assigned pursuant to clauses 31 1-
3 1 4 inclusive,

313 assigns 1o the Securty Agent (as frustee for the Secured Parties) absolutely,
subject to a proviso for reassignment on redernption, all of its nght, titte and
Interest in and to the Insurance Policies, and

314 assigns to the Secunty Agent (as trustee for the Secured Parties), absolutely,
subject to a proviso for reassignment on redemption, the benefit of the
Assigned Agreements to which it 1s a party or an addressee and any clams
ansing under any of the same, and the benefit of any guarantee or secunty for
the performance of the Assigned Agreements

Dealing with Charged Assets

Save for in respect of the Mandatory Prepayment Account charged under clause 3126
above, until the occurrence of a Declared Default, any Chargor which has mortgaged,
charged or assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to
this deed its interest in any Charged Asset shall be entitled to deal with any Charged Asset
n the ordinary course of business notwithstanding such mortgage, charge or assighment,

provided that such dealing 1s permitted In accordance with the terms of the Finance
Documents

Floating Security

As a continuing security for the payment or discharge of the Secured Liabilities, the
Additional Chargor with full title guarantee hereby charges to the Secunty Agent (as trustee
for the Secured Parhes), by way of first floating charge, all of its undertaking, property,
assets and nghts, including wathout himitation its Accounts {other than the Mandatory
Prepayment Account charged pursuant to clause 3 1 2 6 above) and its Debts, at any time
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42

not effectively mortgaged, charged or assigned pursuant to clauses 31 1-3 1 4 inclusive

above

Security restrictions

421 Restriction
4211
4212

422 Consent
4221

There shall be excluded from the Secunty created by clauses
311 to 314 of this deed, any asset which 15 notified to the
Security Agent as being held by the Addittonal Chargor under
an agreement (including, in respect of Properties, a lease and,
in respect of Intellectual Property, any licensing agreement)
which precludes either absoluiely or conditionally {(including
requiring the consent of any third party) the Additianal Chargor
from creating any Security over its interest in that asset (such
agreement being a “Restrictive Agreement” and such asset
being an “Excluded Asset’) untl the relevant condition or
waiver referred to n clause 3 5 2 below has been satisfied or
obtained For the avoidance of doubt, no Excluded Asset shall
be excluded from the security created by clause 3 2 (Floating
charge) of this deed (the “Floating Charge Security”)

If the Addihonal Chargor receives notice from a counterparty to
a Restnctive Agreement of its intention to ferminate a
Restricive Agreement on the grounds that Floatng Charge
Secunity has been granted over the Additional Chargor's
interest in the relevant Excluded Asset in breach of the terms
of a Restnctive Agreement, the Addibhional Chargor will

0] as soon as reasonably practicable, upon receipt of such
notice or on becoming aware of such intention, inform
the Secunty Agent, and

(n)  take such achtion as the Secunty Agent shall reasonably
request to resolve any 1ssue or dispute with the relevant
counterparty in such a way so as to enable the Floating
Charge Securnty created over such Excluded Asset to
remamn In place, provided that such acton will not
involve placing the commercial relationship between the
Additional Chargor and counterparty in jeopardy {(as
agreed by the Addtonal Chargor and the Secunty
Agent, each acting reasonably)

For each Excluded Asset, the Additonal Chargor undertakes
to

()] apply for the consent or wawver of prohibition or
conditions within five Business Days of

(a) the date of this deed (in refation to Excluded Assets
owned at the date of this deed), or

(b} the date on which the Additional Chargor acquires
an Excluded Asset

and, in each case, to use its reasonable endeavours to
obtain that consent or waiver of prohibiion as soon as
possible, provided that obtanng the consent or waiver
will not involve placing the commercial relatonship
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223

224

225

between the Additonal Chargor and counterparty in
Jeopardy (as agreed by the Addonal Chargor and the
Secunfy Agent, each acting reasonably),

(1)  upon request, keep the Security Agent informed of s
progress in obtaining such consent or waiver, and

{m) forthwith upon receipt of such consent or wawver,
provide the Secunty Agent with a copy

Immediately upon receipt of the relevant waiver or consent, the relevant
formerly Excluded Asset shall stand charged to the Secunty Agent (as trustee
for the Secured Parttes) under clauses 3 1 1 to 3 1 4 of this deed, as the case
may be If required by the Secunty Agent at any time following receipt of that
waiver or consent, the Additional Chargor will execute a further vald fixed
charge in such form as the Secunty Agent shall require

Land Registry restriction

tn respect of any Property registered at the Land Regstry, the Additional Chargor hereby
consents to the entry of the following restnction on the register of its title to such Property

“No disposition of the registered estate by the propnietor of the registered estate 1s to be
registered without a written consent signed by the propnetor for the tme being of the charge
dated [ ] in favour of Ares Management Limited referred to in the charges register or, if
appreprate, signed on such proprietor's behalf by its conveyancer”

Miscellaneous

With effect from the date of this deed

2231 the Security Agreement will be read and construed for all purposes as If the

Additional Chargor had been an onginal party in the capacity of Chargor (but

so that the secunty created on this accession will be created on the date of this
deed),

2232 any reference in the Security Agreement to this deed and similar phrases will
include this deed and all references in the Secunty Agreement to schedule 2
(Properties currently owned) (or any part of it} will include a reference to
schedule 1 (Properties currently owned) to this deed (or relevamt part of it)

Governing law

This deed and any non-contractual obligations ansing out of or in connection with it are
govemed by, and shall be construed in accordance with, English law

Enforcement
2251 Junsdiction of Enghish courts

22511 The courts of England have exclusive junsdiction to settle any
dispute anising out of or In connection with this deed (including
a dispute regarding the existence, validity or termination of this
deed) (a "Dispute”)

22512 The partes agree that the courts of England are the most
approprnate and convenient courts to settle Disputes and
accordingly no party will argue to the contrary

22513 This clause 22 51 3 is for the benefit of the Secunty Agent

only As a result, the Secunty Agent shall not be prevented
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from taking proceedings relating to a Dispute in any other
courts with junsdichon To the extent allowed by law, the

Security Agent may take concurrent proceedings in any
number of junsdictions

2252 Service of process

Without prejudice to any other mode of service allowed under any relevant law,
the Additronal Chargor

22521 irrevocably appomts Claranet Group Limited as its agent for
service of process in relation to any proceedings hefore the
English courts in ¢connection with any Finance Document, and

22522 agrees that fallure by a process agent to notify the Additional
Chargor of the process will not invalidate the proceedings
concerned

226 Counterparts

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

In Witness whereof this deed has been duly executed on the date first above written
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SIGNATORIES (TO ACCESSION DEED)
The Additional Chargor
EXECUTED as a DEED and

DELIVERED by [ 1
[LIMITED] acting by

[

Director

Director/Secretary

The Security Agent

SIGNED by
for and on behalf of ARES
MANAGEMENT LIMITED in the presence of

i
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SCHEDULE 6
PART 1

Form of notice to insurers

From [relevant Chargor {the “Company”)

To [insurer]
[ 120 }
Dear Sirs
We refer to the [descrnibe policy and its number] (the “Policy™)
We hereby give nolice that, pursuant to a security agreement dated [ ] 2015 (the “Secunty

Agreement’), we have assigned to Ares Management Limrted as trustee for the Secured Partes (as
defined therem) (the “Secunty Agent’) all our nght, ttle, interest and benefit in and to the Palicy

Following recetpt by you of a notice of a Declared Default (as defined in the Securty Agreement), we
irrevocably authonse and instruct you from time to time

(a) to disclose to the Secunty Agent without any reference to or further authonity from us (and
without any enquiry by you as to the justification for each disclosure), such information
relating to the Policy as the Secunty Agent may at any time and from time {0 time request,

(b) to hold all sums from time to time due and payable by you to us under the Policy to the order
of the Security Agent,

(c) to pay or release all or any part of the sums from time to tme due and payabie by you to us

under the Policy In accordance with the wntten instructions given to you by the Secunty Agent
from tme to time,

{d) to comply with any written notice or mstructions in any way relating to, or purporting to relate
to, the Policy, the sums payable to us from tme to ttme under the Policy or the debts
represented thereby which you recewe at any tme from the Secunty Agent without any
reference to or further authenty from us and without any enquiry by you as to the justfication
for or validity of such notice or instruction, and

(e) to send copies of all notices and other information given or received under the Policy to the
Secunty Agent

We are permitted to deal with you In relation to the Policy until you receive written notice from the
Secunity Agent that a Declared Default (as defined in the Secunty Agreement) has occurred
Following the occurrence of a Declared Default (as defined in the Secunty Agreement), we are not
permitted to receive from you, otherwise than through the Secunty Agent, any amount in respect of or
on account of the sums payabie to us from tme to tme under the Policy or to agree any amendment

or supplement to, or waive any obligaton under, the Policy without the prior wntten consent of the
Secunty Agent
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This notice may only be revoked or amended with the pnor wntten consent of the Security Agent

Please confirm by completing the enclosed acknowledgement and returning it to the Secunty Agent
{with a copy to us) that

(@ you accept the instruchons and authonsations contained n this notice,

{b) you have not, at the date this notice is returned to the Security Agent, received any notice that
any third party has or will have any right or interest in, or has made, or will be making any ctaim
or demand or taking any action in respect of, the nghts of the Company under or in respect of
the Policy and you will notify the Secunty Agent promptly if you should do so in future, and

{c) following wniten notice to you from the Secunty Agent confirming that a Declared Default (as

defined n the Secunty Agreement) has occurred, you will pay or release all or part of the

amounts from tme to hme due and payable by you under the Policy in accordance with the
written instructions gven to you by the Secunty Agent from time to time

This notice and any non-contractual obligations arnsing out of or in connection with it are governed by
English law

Yours faithfully

for and on behalf of

[ |
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PART 2
Form of acknowledgement from insurers

From [insurer

To Ares Management Limited (the “Security Agent’)

[ 120[ ]
Dear Sirs

We acknowledge receipt of a notice dated | ] (the “Notice™) and addressed to us by

[ ] (the *Company”) regarding the Policy (as defined in the Notice)

(a) we accept the instructions and authorisations contained in this notice,

(b we have not, at the date of this acknowledgement, received any notice that any third party has
or will have any nght or interest in, or has made, or will be making any claim or demand or
taking any action in respect of, the nghts of the Company under or 1n respect of the Policy and
we will notify the Secunty Agent promptly if you should do so in future, and

(c) following written notice to us from the Secunty Agent confirming that a Declared Default (as

defined in the Secunty Agreement) has occurred, we will pay or release all or part of the

amounts from time to time due and payable by us under the Policy in accordance with the
written instructions given to us by the Secunty Agent from time to time

This notice and any non-contractual obligations ansing out of or In connection with it are governed by
English law

Yours faithfully

[msurer]
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SCHEDULE 7
PART 1

Form of notice to counterparties of Assigned Agreements'

From [relevant Chargor]
To [counterparty]

[ 1200 ]

Dear Sirs

We refer to the [describe relevant Assigned Agreement] (the “Agreement’)

We hereby notify you that pursuant to a security agreement dated | 12015 (the "Security
Agreement’) we have assigned to Ares Management Limited as trustee for the Secured Parties (as

defined therein) (the “Security Agent”) absolutely (subject to a proviso for reassignment on redemption)
all our night, title, interest and benefit in and to the Agreement

We further notify you that

(a) you may continue to deal with us in relation to the Agreement until you receive wntten notice to the
contrary from the Secunty Agent Thereafter we will cease to have any nght to deal with you In
relation to the Agreement and therefore from that time you should deal only with the Security Agent,

{b) you are authorised to disclose information n relation to the Agreement to the Secunty Agent on
request,

{(c) you must pay all monies to which we are entitled under the Agreement direct to the Security Agent
(and not to us) unless the Secunty Agent otherwise agrees in writing, and

(d) the prowisions of this notice may only be revoked with the written consent of the Secunty Agent

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

(1) you agree to the terms set out in this nohice and to act in accordance with its provisions, and
(n) you have not recewved notice that we have assigned our nghts under the Agreement to a third

party or created any other interest (whether by way of secunty or otherwise) in the Agreement in
favour of a third party

This notice and any non-contractual obligations ansing out of or In connection with it are governed by
English law

Yours fathfully

* Only to be served following the occurrence of a Declared Default
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PART 2

Form of acknowledgement from counterparties of Assigned Agreements

From [counterparty]
To Ares Management Limited
Copy to [refevant Chargor]
[ 120 ]
We hereby acknowledge receipt of the notice dated [ 1, a copy of which 1s attached

to the acknowledgement (the “Notice™) and confirm the matters set out in paragraphs {)) and (1)) of the
Notice

for and on behalf of
[counterparty}
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SCHEDULE 8
PART 1

Form of notice of charge to third party bank over the Mandatory Prepayment Account

To {name and address of third party bank]
Attention [ ]
20(1
Dear Sirs
We hereby give you notice that by a secunty agreement dated [ 1 2015 (the “Secunty

Agreement”) (a copy of which is attached) we have charged to Ares Management Limited as trustee for
the Secured Parties (as defined therein) (the “Secunty Agent”} all our nght, title and interest in and to all
sums of money which are now or may from time to time in the future be held in the following mandatory

prepayment account 1n our name with you together with all interest credited thereto and the debts
represented by those sums

[] (the *Account”)
We hereby urevocably instruct and authonse you

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

2 to disclose to the Secunty Agent, without any reference to or further authonty from us and
without any lhabiity or inquiry by you as to the justification for such disclosure, such
information relating to the Account and the sums in the Account as the Secunty Agent may, at
any time and from tme to ime, request you to disclose to it,

3 to hold all sums from time to tme standing to the credit of the Account in our name with you to
the order of the Secunty Agent,

4 to pay or release all or any part of the sums from time to tme standing to the credit of the

Account In our name with you in accordance with the wntten instructions of the Secunty Agent
at any time and from time to time, and

5 to comply with the terms of any wntten notice or instructions In any way relating to the
Account or the sums standing to the credit of the Account from time to time which you may
receive at any ttime from the Secunty Agent wathout any reference to or further autharity from

us and without any hability or inquiry by you as to the justification for or validity of such notice
or instructions

Please note we are not permitted to withdraw any amount from the Account without the prior written
consent of the Secunty Agent

These instructons cannot be revoked or vaned without the pnor written consent of the Secunty Agent

This notice and any non-contractual obligations arising out of or in connection with It are governed by
English law
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Please confirm your acceptance of the above instructions by retuming the attached acknowtedgement to
the Secunty Agent with a copy to ourseives

Yours faithfully

By
for and on behalf of
[refevant Chargor]
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PART 2

Form of acknowledgement from third party bank over the Mandatory Prepayment
Account

To Ares Management Limited

20[}
Dear Sirs

We confirm receipt of a notice dated | ] 20[ ] {the “Notice™) from [relevant Chargor (the
“Company”) of a charge, upon the terms of a Secunty Agreement dated [ 1 20[ ], over all the

Company's nght, title and interest in and to all sums of money which are now or may from time to ime In

the future be held In the following mandatory prepayment account with us in the name of the Company
together with interest relating thereto

[] (the “Account”)

We confirm that

1 we accept the mnstructions and authonsations contained in the Notice and underiake to

comply with its terms,

we have not received notice of the interest of any third party in the Account or in the sums of

money held in the Account or the debts represented by those sums and we will notify you
premptly should we receive notice of any third party interest,

we have not claimed or exercised, nor will we claim or exercise, any Secunty or nght of set-
off or combinaton or counterclaim or other nght in respect of the Account, the sums of
money held in the Account or the debts represented by those sums other than as permitted
under the relevant terms and conditions relating to the Account,

we will not permit any amount to be withdrawn from the Mandatory Prepayment Account
except against the signature of one of your authorised signatories

This notice and any non-contractual cbhigations ansing cut of or in connection wath #t are governed by
English law

Yours faithfully

for and on behalf of
[therd party bank]
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PART 3

Form of notice of charge to third party bank over other accounts

To [name and address of third parly bank]
Attention [ ]
20[]
Dear Sirs
We hereby give you notice that by a secunty agreement dated [ 1 2015 (the “Security

Agreement’) (a copy of which Is attached) we have charged to Ares Management Limited as trustee for
the Secured Parties (as defined therein) (the “Security Agent”) all our nght, titte and interest in and to all
sums of money which are now or may from time to time in the future be held in the following accounts in
our name with you together with all interest credited thereto and the debts represented by those sums

[] (together the “Accounts”)

Following receipt by you of a notice of a Declared Default {(as defined i the Security Agreement}, we
hereby irrevocably instruct and authorise you

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

2 o disclose to the Secunty Agent, without any reference to or further authonty from us and
without any hability or ingquiry by you as to the justfication for such disclosure, such
information relating to the Accounts and the sums in each Account as the Secunty Agent
may, at any time and from tme to time, request you to disclose to i,

3 to hold all sums from time to time standing to the credit of each Account in our name with you
to the order of the Secunty Agent,

4 to pay or release all or any part of the sums from bme to time standing to the credit of each

Account in our name with you in accordance with the wntten instructions of the Secunty Agent
at any time and from ttme to tme, and

5 to comply with the terms of any wntten notice or instructions in any way relatng to the
Accounts or the sums standing to the credit of any Account from time to fime wiich you may
receive at any time from the Secunty Agent without any reference to or further authornty from

us and without any liability or inquiry by you as to the justfication for or vahidity of such notice
or instructions

By counter-signing this notice, the Secunty Agent confims that we may make withdrawals from the
Accounts until such time as the Secunty Agent shall notify you in wnting that a Declared Default (as
defined in the Secunty Agreement) has occurred and ther permission 15 withdrawn, whereupon we will

not be permitted to withdraw any amounts from any Account without the pnor wrtten consent of the
Secunty Agent

These instructions cannot be revoked or vaned without the pnor written consent of the Security Agent

This notice and any non-contractual obligattons ansing out of or In connechon with it are governed by
English law

Please confirm your acceptance of the above instructtons by returning the attached acknowledgement to
the Secunty Agent with a copy {o ourselves

Yours faithfully
By.
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for and on behalf of

[relevant Chargorf[Countersigned by
for and on behalf of

[Secunty Agent]
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PART 4

Form of acknowledgement from third party bank over other accounts

To Ares Management Limited

20[}
Dear Sirs

We confirm receipt of a notice dated | ] 20[ ] (the “Notice™) from [relevant Chargor] (the
‘Company”) of a charge, upon the terms of a Secunty Agreement dated [ 1201 ], over all the
Company’s right, title and interast in and to all sums of money which are now or may from time to time 1n

the future be held in the following accounts with us in the name of the Company together with interest
relating thereto

[ ] (the “Accounts™)

We confirm that

1 we accept the instructions and authonsatons contained n the Notce and undertake to

comply with its terms,

2 we have not received notice of the interest of any third party in the Accounts or in the sums
of money held in the Accounts or the debts represented by those sums and we will notfy
you promptly should we receive notice of any third party interest, and

3

until you notify us mn writing that withdrawals are prohibited, the Company may make
withdrawals from the Accounts, upon receipt of wntten notice from the Secunty Agent
confirming that a Declared Default (as defined in the Security Agreement) has occurred and
that withdrawals are prohtbited, we will not permit any amount to be withdrawn from any
Account except against the signature of one of your authonsed signatories

This notice and any non-contractual obligations ansing out of or in connection wath it are governed by
Enghsh law

Yours faithfully

for and on behalf of
[third party bank]
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The Original Chargors

SIGNED as a DEED by

SIGNATORIES (TO SECURITY AGREEMENT)

CLARANET GROUP LIMITED )

in the presence of

Witness’ signature
Witness' name

Witness' address

SIGNED as a DEED by
CLARANET LIMITED
in the presence of
Witness' signature

Witness' name

Witness' address

SIGNED as a DEED by

)
STAR TECHNOLOGY SERVICES )

LIMITED

in the presence of
Witness' signature
Witness' name

Witness’' address
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SIGNED as a DEED by
STH LIMITED

In the presence of
Witness' signature

Witness’ name

Witness' address

SIGNED as a DEED by
CLARANET FINANCE LIMITED
in the presence of

Witness’ signature

Witness' name

Witness' address

SIGNED as a DEED by
TAGADAB LIMITED

in the presence of
Witness' signature

Witness’ name

Witness’ address
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The Sacurity Agaent

SIGNED by
for and on behaif of ARES
MANAGEMENT LIMITED
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