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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10634306

Charge code: 1063 4306 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd August 2019 and created by RIBBON MAIDENHEAD
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 28th August 2019 .

Given at Companies House, Cardiff on 29th August 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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" EACH PARTY.LISTED IN SCHEDULE 1

asaGrantor - R JR

and-

 EBRELOAN SERVICESLIMITED T

-as Comon Secu rfi'qi' Agent and secured party.
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i thé investment Secirities identified in S:c'hedﬁle. 3; arid

i} contract rights in of pursuant 1o tertain loan agreements.
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THIS AGREEMENT is made the 22nd  dayof  August 2019

BETWEEN:

(1} EACH PARTY LISTED IN SCHEDULE 1 including the successors of each such party (each a "Grantor"

and together the "Grantors"); and

(2) CBRE LOAN SERVICES LIMITED as cammon security agent and trustee for the Common Secured

Parties (as defined below), including its successors and assigns from time to time {the "Common

Security Agent").

WHEREAS:

(A} Each Grantor enters into this Agreement in connection with the Senior Facility Agreement (as

defined below) and the Mezzanine Facility Agreement (as defined below).

(8} Each Grantor and the Common Security Agent intend this Agreement to be a security agreement

for the purposes of the Law (as defined below).

IT IS HEREBY AGREED as follows:

1. DEFINITIONS AND INTERPRETATION
1.1 In this Agreement:
"advance" has the meaning given to that word in Article 33(4} of the Law;

"Affected Securities"

“after-acquirad property

"this Agreement”

"Bail-Iln Action"

"Bail-In Legisiation"

1009674/0045/114671859v7

means the Securities which from time to time comprise or are

included in the Collateral,

has the meaning given to that expression in the Law and includes
future collateral as refarred to in Article 18(2){c} and {d} of the

Law;

extends to every separate and independent stipulation contained
herein and includes the Recitals and Schedules and any
amendment, variation, supplement, replacement, restatement or

novation which is for the time being in effect;
means the exercise of any Write-down and Conversion Powers;
means:

(a) in relation to an EEA Member Country which has
implemented, or which at any time implements, Article 55
of Directive 2014/59/EU establishing a framework for the

CGI"E‘.YQ;’SQH,C o



"Bankrupt" and "Bankruptcy'

"certificate”

the "Collateral"

"Common Secured Debt

Document”

the "Common Secured

Obligations"

"Common Secured Party"

the "Companies"

"Competing Rights”

1009674/0045/1146 718597

recovery and resolution of credit institutions and
investment firms, the relevant implementing law or
regulation as described in the EU Bail-In Legislation

Schedule from time to time; and

(b} in relation to any other state, any analogous law or
regulation from time to time which requires contractual
recognition of any Write-down and Conversion Powers

contained in that law or regulation;

include the meanings given to those words by Article 8 of the
Interpretation {Jersey) Law, 1954 as well as any other state of
bankruptcy, insolvent winding up, administration, receivership,
administrative receivership or similar status under the laws of

any relevant jurisdiction;

includes share, bond, note and other documents representing

Securities;

means in respect of each Grantor:

{a) the Contract Rights Collateral of that Grantor; and
{b) the Securities Collateral of that Grantor;

means a Senior Finance Document or a Mezzanine Finance

Document;

has the meaning given to it in the Intercreditor Agreement and
includes for the avoidance of doubt any obligations and liabilities
in respect of any Further Advances;

has the meaning ascribed to such term in the Intercreditor
Agreement and "Common Secured Parties" shall be construed

accordingly;
means each of the companies listed in Schedule 2;

means any security or other right of a Grantor (whether by way
of set-off, counterclaim, subrogation, indemnity, contract, proof
in liquidation, contribution or otherwise) exercisable against any

person with a view to:

(a) that Grantor reducing any of that Grantor's liabilities

cureynlsen.com



"Contract Rights”

"Contract Rights Collateral"

"Control"

"Data Protection Laws"

"Debtor”

"Derivative Assets”

1009674/0049/114671859v7

under or in connection with this Agreement;

(b) that Grantor obtaining reimbursement in respect of any
aof that Grantor's liabilities under or in connection with

this Agreement; or

(c) that Grantor having the benefit of, sharing in or
enforcing any security for the reduction or

reimbursement of any such liabilities;

means, in respect of each Grantar, all right, title and interest and
powers, present and future, of that Grantor to or in or pursuant
to each Loan Agreement including the payment obligations and
liabilities of the relevant Loan Agreement Counterparty
documented or evidenced by or otherwise due in respect of each

Loan Agreement;

means in respect of each Grantor;

(a) the Contract Rights of that Grantor; and
(b) any proceeds of such Contract Rights,

including any after-acquired property falling within any of the
ahove paragraphs of this definition;

means "control” as that word is defined in Article 3(5) of the Law;

means any privacy and/or data protection law applicable from
time to time to any party to this Agreement which may include,
without limitation, the Data Protection (lersey) Law 2018, the
Data Protection Authority (Jersey) Law 2018 and the EU General
Data Protection Regulation (Regulation EU 2016/679);

has the meaning given to it in the Intercreditor Agreement;

means all Securities, dividends, distributions, interest or other
property (whether of a capital or income nature} accruing,
deriving, offered or issued at any time (including after-acquired
property) by way of dividend, distribution, bonus, redemption,
exchange, substitution, conversion, consolidation, sub-division,
preference, option ar otherwise that are attributable to any
Securities or any Derivative Assets previously described and all

rights from time to time thereto;

: careyoelsen.com



"EEA Member Country”

"EU Bail-In Legislation
Schedule”

"Encumbrance”

"Event of Default"

the "Exchange Rate"

"Further Advance"

“Intercreditor Agreement”

1009674/0049/114671859v7

means any member state of the European Union, iceland,

Liechtenstein and Norway;

means the document described as such and published by the
Loan Market Association (or any successor persen) from time to

time;

includes any security interest, mortgage, charge, pledge,
assignment, title retention, lien, hypothec, trust arrangement,
option or gther third party interest or arrangement whatsoever
which has the effect of creating security or another adverse right

or interest;
means:

{a) prior to the Senior Discharge Date, a Senior Event of
Default in respect of which notice has been served or
given pursuant to clause 24.19 (Acceleration} of the

Senior Facility Agreement; or

(b) following the Senior Discharge Date, a Mezzanine Event
of Default in respect of which notice has been served or
given pursuant to clause 24.20 (Acceleration) of the

Mezzanine Facility Agreement;

means a rate of exchange between one currency and another
which is determined by the Common Security Agent to be a
reasonable market rate as at the time that the exchange is

effected;

means "“further advance" as that expression is defined in Article
33(4) of the Law, for the avoidance of doubt being of any amount
or value, made for any purpose and whether or not
contemplated by any party to this Agreement or any Debtor

when this Agreement is executed;

means the intercreditor agreement originally dated 2 April 2018
between, amongst others, UK Investment Company 210 Limited
as bidco and the Common Security Agent as amended pursuant
to an amendment and accession deed dated on or about the
date of this Agreement between, amongst others, the Grantors
as debtors and the Common Security Agent;

coraycisan . com



. Mitarest”

“irvestment security™

the "Law”

"Loar Agreemerit”

“Lean Agresmaént

Counterparty”
"Loan Receivables”
"Mezzanine Facility Agent

"Mezzanine Facility:
" Agreement” '

“Mezzanine Finarice

ADG9E T4/ 004E TG IS

o

means {)) pior o the Senior Dischargs Date;. intérest 3t the.
default rate specified in clause 9.4 (Default interest) of the Senior
Facllity Agreement. and (i) on or following the Serior Discharge.

| Date, interest at the default rate specified in dlause 9.4 (Defoult
CInterest) of the Mezzanine Facility Agreerment; '

has. the meaning given fo that expression in the Law and -

- irwestient securities” shall be congtrued accordingly;

means the Security Interests Uersey) Law 2012,

means, in respeet of each Grantor, each lodn agreement or

bond/mote issue, subscription or similar agresment between that
Grantor (85 lender, subscriber or bond/noteholder) and a3 toan
~Agreement Countérparty (as. borrower or issuery (as such

agreement(s} may. be amended, supplemented, varied and/or
“festated from time to_'timé} togather with-all and anv other .

additional or similar agréement(s) or bond/rote - issue, -

~subscription or $tmilar: agreement(s] in ahy principal sum or

currency that may from time to fime be made: between that-
Grantor and a Loan Agréement Counterparty on such terms as.
that Grantor and the Loan Agresment Cournterparty may agree

{and a5 such further agraemenis of instruments may themselves
e amended and/or restated from time to e} and includes any
such agreement whether documented or not;

“means cach Company;

means, Iy respect of each Giantor, ail such Loan Agreemment

- Cofitract Rights as consist In the Fight, fitle and interest to and in
| a&ny amaunt payable to that Grantor urider iy L‘nan.Agreemem';

mieans CBRE Loan Services Limited as facility agent for the
Mezzanine Lenders under the Mezzanine Facility Agreement;

- risang the _m‘ézzanmé facility agreement originally dated 2 April.
© 2018 as-amended and/or restated by an amendment letter dated

8 May 2018, an amendment deed 17 December 2018 and an-

'--arﬁeﬁdment'__iandé restaternent apreement - betwesn, amongst
gthers, Ribbon MeziCo Limited Hirmited as mazzaning borrower

- and the Mezzanine Facllity Agent;

" has the mearing given to "Finance Document” in the Mezzaning.




Document"

"Mezzanine Event of Default”

"Mezzanine Finance Party"

"Mezzanine Lender"

the "Notice"

llPartvll

"Permitted Distribution"

"proceeds"

"Relevant Facility Agreement

"Required Currency”

"Resolution Authority”

"Securities"

"Securities Collateral”

1009674/0049/11467185%7

Facility Agreement;

has the meaning given to "Event of Default" in the Mezzanine

Facility Agreement;

has the meaning given to "Finance Party" in the Mezzanine

Facility Agreement;

has the meaning given to "Lender" in the Mezzanine Facility

Agreement;

means the notice to be given to each Loan Agreement
Counterparty {and therefore also to each Company) substantially

in the form set out in Schedule 4;
means a party to this Agreement;
has the meaning given to it in the Relevant Facility Agreement;

has in relation to the {other) Collateral the meaning given to that

word in the Law;
means:

{a) on or prior to the Senigr Discharge Date, the Senior
Facility Agreement; and

{b) following the Senior Discharge Date, the Mezzanine
Facility Agreement;

means the currency or currencies in which the Common Secured

Obligations are for the time being expressed;

means any body which has authority to exercise any Write-down

and Conversion Pawers;

includes, in respect of each Grantor, without [imitation any
property of that Grantor within the definition of "investment
security” under Article 1 {Definitions) of the Law;

means in respect of each Grantor:

{a) the Securities referred to or identified in Schedule 3 that
are legally and/or beneficially owned by that Grantor;

{b) any other Securities in or issued by any Company that

corayelsnn.com



"Security Interests"

"Security Period"

"Senior Discharge Date"

"Senior Event of Default"

"Senior Facility Agent"

"Senior Facility Agreement

"Senior Finance Document"

"Senior Finance Party"

1009674/0049/114671855v7

may from time to time be legally and/or beneficially
owned by that Grantor (being after-acquired property);

(c) all Derivative Assets;

{d) {where the context allows) any proceeds (that are not
Derivative Assets) of all such Securities and the

Derivative Assets; and

{e) all of that Grantor's right, title and interest from time to
time to and in afl such Securities and the Derivative

Assets and proceeds,

including any after-acquired property falling within any of the
above paragraphs of this definition;

means the security interest(s) created by or for which provision is

made in this Agreement;

means the period beginning on the date of this Agreement and
ending an the date on which all the Common Secured Obligations
have been unconditionally and irrevocably paid and discharged in
full;

has the meaning given to it in the intercreditor Agreement;

has the meaning given to "Event of Default" in the Senior Facility

Agreement;

means CBRE Loan Services Limited as facility agent for the Senior

Lenders under the Senior Facility Agreement;

means the senior facility agreement originally dated 2 April 2018
as amended and/or restated by an amendment letter dated 8
May 2018 and an amendment and restatement agreement dated
9 luly 2019 between, amongst others, Ribbon Bidco Limited as
borrower and the Senior Facility Agent and the Common Security

Agent;

has the meaning given to "Finance Document" in the Senicr

Facility Agreement;

has the meaning given to "Finance Party" in the Senior Facility

Agreement;

7 coreyolsen.cum



"Senior Lender” o has the meaning given fo "Lender” in the  Senior Facility

- Agreement; and

"Write-down snd Conversion - medns:

Powers"

Cra) o in relation to-any Bailin Legislation described in the FU

‘Bailry  Legislation. Schédile frivm fime to e, the

powers described as such. in relation to that Baitln

 Législation n the EU Bailin Legislatiors Schedute; and

'_{b} . inrelation :b'anv otﬁer-appii’ca'bie'Baii-!i_n'Légisiatibn':- :

RER(I R

~ cancel, transfer or dilute sharet issued by 3

fil)

any powers under that Baikim Legishation to

“person that is a bank or investrent firin ¢ Gther

financlal institution. or affiliate of a bank,

- investment firm or other finangial irstitution, to

cancel, reduce, modify or change the form of a

liability. of ‘such a person or any contract or
ins_trument: under which thiat Trability “atises, o
convert all or pait of that Niability into shares,

securities or chiligations o that person or any
other perseh, to providé that any such contract

or instrument is to have effect as.if @ right had

- “heen exercised under it of fo suspend any
abligation in respectof that kabiity or anvofthe -

powers under that Bailin' Legislation that are’
refated to or ancillary to any of those powers;

ang

any similar of analogous powers under that Bail

An Legisiation.

12 inthis Agreement, unless the context otherwiss requires:

1210 the singuldr indludes the plural snd the masculing indludes the f_e-rh%h'in‘e and neuter

pendersand vee versd;

127 referericesto a “Recital”, "Clause” of "Schedule” are toa recital, dadse of schedule of or

to this Agreement;

21230 references.to any ‘other agreement, instriment. or docurment shall be ronstried as.

_ references to such agreement, instrument cjrj.ducumerit_ih_fnrce for the time belng and as

- smended, varied, supplémented, replaced, restated or novated from time to time and -

“I00SGTA/00AS I LEETIBE VT : L E




1.24

1.25

126

1.27

1238

1.29

1.2.10

1.2.11

including any {however fundamental) variation, increase, extension or addition of or to:
{(a) any such agreement, instrument or document (including any Common Secured
Document); and/or {b) any facility or amount or value made available thereunder; and/or
{c) any purpose thereof, and whether or not contemplated by any party to this Agreement

or any Debtor when this Agreement is executed,;

references to any statutory provision are to such statutory provision as modified or re-
enacted for the time being in force and include any analogous provision or rule under any

applicable law;

references to a "person” include any individual, firm, company, corporation, government,
state or agency of a state or any association, trust, joint venture, consortium or

partnership (whether or not having separate legal personality);

words and expressions not otherwise defined in this Agreement shall be construed in
accordance with the Intercreditor Agreement and words and expressions not otherwise
defined in this Agreement or in the Intercreditor Agreement shall, if defined in the Law, be

construed in accordance with the Law;

the Common Security Agent is "the secured party”, each Grantor is "the grantor”, the
Collateral is the "collateral”, each Deposit Account is a "deposit account” and this

Agreement is a "security agreement”, for the purposes of the Law;

the Recitals and Schedules form part of this Agreement and shall have the same force and

effect as if they were expressly set out in the body of this Agreement;

a reference in this Agreement to any assets includes, unless the context otherwise

requires, present and future/after-acquired property;

to the extent that there is a conflict or inconsistency between the provisions of the
intercreditor Agreement and this Agreement, the provisions of the Intercreditor
Agreement shall prevail, unless this would prejudice the security interests constituted or
intended to be constituted by this Agreement, or be contrary to the requirements of the

Law; and

the provisions of clause 1.2 (Construction) to clause 1.5 (Intercreditor Override) (inclusive},
clause 19.13 {Common Security Agent's Management Time) and clause 24 (Indemnities) of
the Intercreditor Agreement apply to this Agreement as though they were set out in full in
this Agreement except that references to the Intercreditor Agreement are to be construed

as references to this Agreement.

1.3 Clause headings are inserted for convenience only and shall not affect the construction of this

Agreement.

1009674/0049/114671859v7 9 caroyalson.com



2.1

2.2

2.3

CREATION, ATTACHMENT AND PERFECTION OF SECURITY INTERESTS

Each Grantor and the Comman Security Agent hereby agree that the Commaon Security Agent shall
have continuing first priority security interests in the Coliateral of that Grantor and each part
thereof as security for itself and on behalf of the Common Secured Parties for the Common

Secured Obligations in accordance with the Law and that such security is hereby created.

To the intent that the Security Interests shall attach to the Collateral, each Grantor and the
Common Security Agent hereby agree that:

2.2.1 inthe case of Affected Securities represented by a certificate or certificates the Common
Security Agent shall have Control of such Affected Securities for the purposes of Artictes
3(5) and 18(1){c){i) of the Law by being {at the option of the Commaon Security Agent)
registered with each Company as the holder of the Affected Securities, subject to Clause
2.12 below; and

2.2.2  to the extent that the Commaon Security Agent shall not have Control of some or any of
the Affected Securities represented by a certificate or certificates pursuant to Clause
2.2.1, the Common Security Agent shall have Control of such Affected Securities for the
purposes of Articles 3(5) and 18(1)(c}(i) of the Law by being put in possession of all
certificates representing all such Affected Securities; and

2.2.3  in the case of Collateral that is not Affected Securities to which Security Interests have
attached pursuant to Clauses 2.2.1 or 2.2.2, the Security Interests shall hereby attach to
such Collateral for the purposes of Articte 18{1){c}{ii) of the Law.

In accordance with Clause 2.2, and in order to facilitate the exercise of the Common Security
Agent’s rights under this Agreement, each Grantor has delivered together with this Agreement and
shall ensure that in the future there shall promptly be delivered to the Common Security Agent or

to its order:
231  the certificates representing all Affected Securities;

2.3.2  instruments of transfer in respect of all Affected Securities represented by a certificate or
certificates and in respect of which Security Interests are attached under Clause 2.2.2,
duly executed by the holder but otherwise completed or partially completed in such

manner as the Commean Security Agent directs; and

233  acopy (certified true and correct by a director or the secretary of each Company) of the
register(s) of members and note/bond/other securities holders (as applicable) of each

Company showing:

{a) inthe case of Affected Securities in respect of which Security Interests are attached

under Clause 2.2.1, the Commaon Security Agent; and

1009674/0049/114671859v7 10 coreysisen.com



2.4

2.5

2.6

{b) inthe case of Affected Securities in respect of which Security interests are attached
under Clause 2.2.2, that Grantor,

as the registered holder of all such Affected Securities represented by a certificate or
certificates respectively and in either case noting the interest of the Common Security

Agent pursuant to this Agreement.

Immediately upon the execution of this Agreement each Grantor will execute the Notice and, on

execution of the Notice by the Common Security Agent, immediately deliver it to each Loan

Agreement Counterparty and procure completion and delivery to the Commeon Security Agent of

an acknowledgement thereof by each Loan Agreement Counterparty in order to facilitate the

exercise of the Common Security Agent's rights under this Agreement.

tn accordance with Articles 18 (Attachment: general rule) and 19 (After-acquired property) of the

Law, the Common Security Agent and each Grantor hereby agree that the Security Interests shall

attach:

251

252

to the extent that the Collateral does not constitute after-acquired property, to such

Collateral immediately upon execution of this Agreement; and

to the extent that the Collateral constitutes after-acquired property, to such Collateral
immediately on the acquisition of rights in such Collateral by the relevant Grantor without

the need for any specific appropriation of the property by the relevant Grantor.

To the intent that the Security Interests shall be perfected in accordance with the Law the

Common Security Agent and each Grantor hereby agree that:

26.1

2.6.2

263

264

the Security Interests in the Affected Securities represented by a certificate or certificates
shall be perfected by the Common Security Agent having Control of such Collateral
pursuant to Clause 2.2.1 or 2.2.2 and/or {at the option of the Common Security Agent) by

registration of a financing statement in accordance with Article 22{4) of the Law;

the Security Interests in any Affected Securities not represented by a certificate or
certificates shall be perfected by registration of a financing statement in accordance with
Article 22{4) of the Law;

the Security Interests in Collateral that is not Affected Securities represented by a
certificate or certificates shall be perfected by registration of a financing statement in
accordance with Article 22(4) of the Law; and

the Security Interests in proceeds shall, without prejudice to the operation of Article 26
{Temporary perfection of security interests in proceeds) of the Law, be perfected by
registration of a financing statement in accordance with Article 25 (Continuous perfection

of security interests in proceeds) of the Law.

1009674/0049/514671859v7 1 careyolsan.com



27

28

2.9

210

211

212

213

31
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“The Comnion Security Agent may, subject only to the Law and Clause 2.12, &t any time (without

exermsmg the pawer of enforcement) cause or require any person on its behalf other than the .

' reievant Gramtar to hemme the registered holder of any part of the Cot!aterai andfor to Have

possessmu of the rertificates represen_%mg the Affécted Securities;

“The Comimen Security Agent riay complete  blank or partially completed instrument of transfer in
Such manner as for the Hme heing appears appropriate to the Common Security Agent for the -

purpose of becoming registered under Clause 2.2.1 or otherwise facilitating the exercise of any of

‘its rights under this Agreament and on the request of the Commen Security Agent, the relevant

Grantor shall immediately procure entry of the- transfered named in such Instrurment of transferin

the: regzster of members/rotefbond/other securities holders (as gpolicabis)l of each relevant

Campany

Eath Grantor hsreby agrees that the Common Security Agent miay at any timé and from time o
“timie without the consent of the relevant Gramfor 1ake any such further action as the Common

Secufity Agent may degm necessary in order 10 give the Comrfion Security Agent & contiriuing first |
priofity security interest or interests in the Collateral under the Law that satishies the requirerients _

' -of thi Law as to attachmant and perfection.

Ut entry into of any Lean Agresment by a Grantor aer the date of this Agreement, the relevant
~Grantor will promptly provide @ certified copy of each Loan Agreement {or details of the loan -

whera the Loan Agreement is riot documerited) to the Common Security Agent.

Each Grantor covenants with and underiakes to tHe Comimoh Security Agent {the Common

. seeurity Agent acting for #sell and on behalf 'of the other Cormmon Secured Parties) 1o pa:g and

discharge-the Common Sécured Obligations in the manner provided for in the Comimon Secured

Debt Documents,

The Cornron Security Agent hereby agraes that nmtvﬁéthéﬁtandihg Clauses 2.2-.1,"_:2'.7.and".‘z.s,._it'{a.r'
it nominee} shall not become registered as holder of the Affected Securities in t’he:.reg’i'st-er_o'f
: ..merﬁbevs- nate/Bond/ather securities holders {as applicable} of any Company uniess and until an 3

E-s;’ent of Default has occurred.

“Each Grantor ac’kmmédges and aglrées'th:a-t for the purposes of Article 18(1)(a) of the Law, Vaillie
- has heen given and that Grantor has rights in all m‘ the Co%latera! arid the power to grant rights iy,
all of the Collateral to the Common Security Agent.

 FURTHER ASSURANCE AND POWER OF ATTORNEY

| Each Grantor miust promptly, at its own expenss, take whatever dction the Commion Security

Agent may reasoriably reduire fors

3.4.1.  cresting, attaching, perfecting or protecting any security intended to be treated by of
pursuant’ to ‘this. Agresment (including for the avoidanice of doubt, any security over’




3.2

33

41

Collateral which the Common Security Agent may have Control); or

3.1.2 facilitating the realisation of the Collateral, or the exercise of any right, power or
discretion exercisable by the Comman Security Agent or any of its delegates or sub
delegates in respect of any Collateral (including for the avoidance of doubt, any security
aver Collateral which the Common Security Agent may have Controf) or otherwise under
this Agreement and/or the enforcement of the Security Interests created by it under this

Agreement,
This includes:

3.21 the execution of any mortgage, charge, security interest, transfer, conveyance,
assignment or assurance in respect of any asset, whether to the Common Security Agent

or to its nominee; or
3.2.2 the giving of any notice, order or direction and the making of any filing or registration,
which, in any such case, the Common Security Agent may think expedient.

Each Grantor, by way of security, irrevocably and severally appoints the Common Security Agent
and its delegates and sub-delegates to be its attorney with the full power and authority of that
Grantor to execute, deliver and perfect all deeds, instruments and other documents in its name
and otherwise on its hehalf and to do or cause to be done all acts and things, in each case, which
may be required or which any attorney in its absolute discretion may deem necessary for carrying
out any obligation of that Grantor under or pursuant to this Agreement and which such Grantor
has failed so to carry out in accordance with the terms of the same (taking into account any grace
periods) or generally for enabling the Common Security Agent to exercise the powers canferred on
it under this Agreement or by law. Each Grantor ratifies and confirms whatever any attorney does

or purports to do under its appointment under this Clause.
REPRESENTATIONS AND WARRANTIES

Each Grantor represents and warrants to the Common Security Agent on the date of this

Agreement:

4.1.1 that for the purposes of Article 18(1)(b} of the Law, that Grantor has rights in all of the
Collateral save for any after acquired property {but shall, upon such acquisition) and the

power to grant rights in the Collateral to the Common Security Agent;

4.1.2 that it has not granted any power of attorney or similar right in respect of any rights or
powers relating to the Collateral other than to the Common Security Agent under this

Agreement; and

413 thatit:
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{a)  has disclosed all of its previous names (if any) to the Common Security Agent; and

{b)  is notin the process of changing its name,

4.2 Unless a representation and warranty is expressed to be given at a specific date, each

representation and warranty under this Agreement is deemed to be made by each Grantor by

reference to the facts and circumstances then existing on each date during the Security Period.

4.3 Each Grantor acknowledges that the Common Security Agent has entered into this Agreement in

reliance on the representations and warranties set out in this Clause 4, in clause 18

{Representations) of the Senior Facility Agreement and in clause 1B (Representations) of the

Mezzanine Facility Agreement.

5. COVENANTS AND UNDERTAKINGS

5.1 Each Grantor covenants with and undertakes to the Common Security Agent to the intent that the

same shall be continuing covenants and undertakings until the expiry of the Security Period:

5.11

5.12

513

514

5.15

5.16

1009674/0049/1146 718597 14

that it shall promptly on request from the Common Security Agent provide to the
Common Security Agent all necessary information that the Common Security Agent
requires (acting on the instructions of the relevant Instructing Group) in order to register
any financing statement or financing change statement in accordance with Clause 2.6 or
any other provision of this Agreement and pay on demand the costs of registering such
financing statement or financing change statement for such period or periods as the

Common Security Agent shall in its discretion deem appropriate;

that it shall not change its nhame without first notifying the Common Security Agent in
writing of the proposed new name not less than ten Business Days before the change

takes effect;

that unless the Common Security Agent otherwise agrees in writing, it shall forthwith
procure the discharge of the registration of any security interest that is registered against
itin relation to any Collateral (other than registration in respect of any Security Interest);

that no Grantor may create or permit to subsist any Security on any Collateral except as

expressly allowed under the Relevant Facility Agreement;

that ne Grantor may enter into a single transaction or series of transactions (whether
related or not and whether voluntary or involuntary) to dispose of all or any part of the

Collateral except as expressly allowed under the Relevant Facility Agreement;

that, other than as expressly permitted under the Relevant Facility Agreement, it shall not
take or permit the taking of any action on its behalf which may resuit in the rights
attaching to any of its Securities being altered or further Securities being issued without

the prior consent of the Commaon Security Agent;

careyolsen.com



52

53

6.1

517

5.18

5189

5.1.10

that, it shall pay all calls or other payments due and payable in respect of the Collateral in
accordance with the Relevant Facility Agreement and if it fails to do so, the Common
Security Agent may (but is not obliged to) pay the calls or other payments in respect of
any Collateral on behalf of that Grantor. The relevant Grantor must immediately on
request reimburse the Commaon Security Agent for any payment made by the Common
Security Agent under this Clause;

that, other than as provided for in the Relevant Facility Agreement, the Intercreditor
Agreement or in favour of the Commen Security Agent, no Grantor shall create, confer or
enter into, or enforce or take the benefit of (or attempt to enforce or take the benefit of),

any contractual rights or obligations of set-off or netting with respect to the Collateral;

that unless the Common Security Agent atherwise agrees in writing, it shall forthwith
procure the discharge of the registration of any security interest that is registered against
it in relation to any Collateral {other than registration in respect of any Security Interest);

and

that it shall comply with all other conditions and obligations assumed by it in respect of
the Collateral, notwithstanding the method by which the Security Interests may have

attached or been perfected.

Neither the Cammeon Security Agent nor any Common Secured Party is obliged to:

{a)  perform or fulfil any obligation of a Grantor;
{b)  make any payment;

{c}  make any enquiry as to the nature or sufficiency of any payment received by it or a

Grantor; or

(d)  present or file any claim or take any other action to collect or enforce the payment

of any amount to which it may be entitled under this Agreement,

in respect of any Collateral.

Each Grantor acknowledges that the Common Security Agent has entered into this Agreement in

reliance on the covenants and undertakings set out in this Clause 5, in clause 20 {General

Undertakings) of the Senior Facility Agreement and in clause 20 (General Undertakings) of the

Mezzanine Facility Agreement.

VOTING RIGHTS

Prior to the occurrence of an Event of Default, each Grantor may exercise all voting rights in

relation to its Affected Securities provided that it shall not exercise {and shall procure that any

nominee acting on its behalf does not exercise) its voting rights in relation to any Affected
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5.2

7

7.2

73

RE

OSSP EO0RS 4G T IR B 7 _ : 6

Securities in any mariner which in thé apinion of the Common Security Agent would prejudice ths

wilue of, or thé abllity of the Cormor Security Agent to realise, the secufity created by this
Agreement or-any other Comron Secured Debt Document. '

.At"ainy' ‘time following the accurrénce of sm Event of Default, the commm.'s%ecuriit\,? Agent-may

{acking on the instructions of the relevant Iﬂstrucﬁ'ng_'ﬁ'rb'up_} {but withaut any obligation 1o do so -

or liabliity for failing to do-so) exercise or cause to be exercised {in-the name of the relevant

- Grantor of otherwise and withaut any furthier consent or authority from the. relevant Grantor) all
- wating and. other powers ot rights attaching thereto which may be exertised by the legal and

beneficial gwrer of the Affected Securities, any. person wh is the holder of the Affected Securittes

~ or-otherwise. in such manner as the Common Sécurity Agant thinks Bt
- BIVIDENDS AND QTHER'QERWATWE ASSETS

The Common Security Agent shall not have (and nov shall any nominee of the Commbn Secirity

Agenit have) any duty to take. up any Derivative Asscts that arg attributable to any Affected -
Securities of to ensdre that any such Derivative-Assets are duly and punctualiy paid, réceived or

; C(}Hected as and when dug and payab%e or L0 ensure that the correct ameunts.are paid, received or:

" coltectod,

"~ Prigr to the otcurfence of an Event of Default {but; in any event, ‘subject to the terms of the

Relevant Facility Agreement), any dividends, distributions, interest afid other Darivative Assets of

anincome fature that are offerad to, distributed to or received by 3 Grantcr {or its nomines) may.
_be retained by such Grantor if they constitute 3 Permitted Distribution.

Following the Dcturrence nf an Bvent of E}efauit {or at any e sn respect ‘of any dividends,
d:str‘;t:’ut!czansj mt@rest and- Gther Derwal:wa Assats &f ait incomme nature that arg-nat. Pfermutted- -

Distributionis), if any dividends, distributions, interest and athér Derivative Assets of an income

nature are offered to, distributed to or received by-a Grantor {of its nomines) in respect of the
pfferted Securities, that Grantor shall immediately notify the Commen Security Agent and such

Derivative Assets shall immediately be paid, delivered and transferred (as appropriate) 1o the

Commoh Security Agent {or its niomiree) and periding such payment, delivery or transfer such

Darivaiive Asseis:

731 shall be held by that Grantor {or its nominee] in trust Tor the Commen Security Agent; and

747 shall be segregated from other property and funds of that Grantor {or stch nomines).,

in the case of dividends, distributions, interest and other Derivative Assets of dn income natlre.
that are attributable to any Affscted Sectrities the Commen Secirity Agent may {but without any
obligation to do 5o or fiability for failing to-do so), following the occurrence of an Event of Default, |
apply all 5r any part of such Derivative Assets in or towards the discharge of the Common Secured

. Obligations.




7.5

7.6

8.1

8.2

8.3

9.1

9.2

9.3

Until such application or agreement, dividends, interest and other Derivative Assets of an income

nature shall remain part of the Collateral.

For the avoidance of doubt, a security interest in Affected Securities shall itself encampass all
Derivative Assets which are considered as a matter of law to be a composite part of such Affected

Securities.
PROVISIONAL RIGHTS OF GRANTCR PENDING EVENT OF DEFAULT ETC.

Without prejudice to the other provisions of this Agreement, including but not limited to those of
Clauses 2 and 5, and subject to the terms of the Intercreditor Agreement, each Grantor may (until
an Event of Default has occurred) exercise all rights constituting or included in the Contract Rights
other than the right to receive or retain the Loan Receivables (unless otherwise permitted to do so
by the terms of the Intercreditor Agreement), provided that such exercise may not be in any
manner which in the opinion of the Common Security Agent would prejudice the value of, or the
ability of the Common Security Agent to realise, the security created by this Agreement or any
other Common Secured Debt Document and is otherwise in ho way prejudicial to the rights of the

Common Security Agent under or pursuant to this Agreement.

The authority in Clause 8.1 shall in no way constitute any Grantor the agent of the Common

Security Agent.

At any time following the occurrence of an Event of Default, the Common Security Agent may(
acting on the instructions of the relevant Instructing Group) {but without any obligation to do so or
liability for failing to do so) exercise or cause to be exercised (in the name of the relevant Grantor
or otherwise and withaut any further consent or autharity from the relevant Grantor) such Loan

Agreement Contract Rights in such manner as the Comman Security Agent thinks fit.
LOAN RECEIVABLES

The Commaon Security Agent shall not have (and nor shall any nominee of the Common Security
Agent have) any duty to ensure that any Loan Receivables are duly and punctually paid, received or
collected as and when due and payable or to ensure that the correct amounts are paid, received or

collected.

Any Loan Receivables that are offered to, distributed to or received by a Grantor {or its nominee)

may be retained by that Grantor to the extent permitted by the Intercreditor Agreement.

If any Loan Receivables are offered to, distributed to or received by a Grantor (or its nominee) at
any time where the relevant Grantor is not permitted to receive or retain those Loan Receivables
under the terms of the Intercreditor Agreement, that Grantor shall immediately notify the
Common Security Agent and such Loan Receivables shall immediately be paid, delivered and
transferred (as appropriate) to the Common Security Agent (or its neminee) and pending such

payment, delivery or transfer such Loan Receivables:
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9.4

9.5

10.

101

10.2

9.3.1 shall be held by that Grantor (or its nominee) in trust for the Cormmon Security Agent; and
9.3.2 shall be segregated from other property and funds of that Grantor {or such nominee).

The Common Security Agent may, following the occurrence of an Event of Default, apply all or any

part of the Loan Receivables in or towards the discharge of the Common Secured Obligations.
Until such application or agreement, Loan Receivables shall remain part of the Collateral.
ENFORCEMENT BY THE COMMON SECURITY AGENT

The Common Security Agent's power of enforcement over the Collateral of any particular Grantar
shall become immediately exercisable if an Event of Default occurs, provided that the Common

Security Agent has served on that Grantor written notice specifying the Event of Default.

Subject only to the Law, the Common Security Agent may exercise the power of enforcement in
respect of the Security Interests in any manner permitted by or not in conflict with the Law

including, without limitation, by the Common Security Agent or some persen on its behalf:

10.2.1 appropriating all or some of the Collateral (whether in one or a number of transactions

and whether simultaneously or in series);

10.2.2 selling all or some of the Collateral {whether in one ar a number of transactions and

whether simultaneously or in series};
10.2.3 by taking any one or more of the following ancillary actions:
{a)  taking control or possession of all or any of the Collateral,

(b}  exercising any rights of the relevant Grantor in relation to all or any of the

Collateral;

{(e)  instructing any person who has an obligation in relation to ali or any of the
Collateral to carry out that obligation for the benefit of the Common Security Agent

{or to its order); and

10.2.4 exercising or applying any remedy set out in this Clause 10.2.4 (such remedies being
exercisable pursuant to the power of enforcement) to the extent that such remedy is not

in conflict with the Law:

{(a) directing from time to time any Grantor as to how it shall exercise or cause to be
exercised all or any vating and other rights attaching to all or any of the Collateral

of that Grantor; and

{b) directing any Grantor as to the disposal of all or any of the Collateral of that

Grantor, including, where appropriate specifying the person(s) who are to acquire
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10.3

104

10.5

10.6

10.7

10.8

such Collateral, the terms upon and manner in which such disposal(s) shall take
place, including the price or other cause or consideration {whether payable
immediately, by instalments or otherwise deferred); and directing the mode of the
application of the proceeds of such disposal(s) in such manner as the Common
Security Agent shall determine (acting on the instructions of the relevant
instructing Group), including by way of sale to a third party, to the Common

Security Agent or to an associate or nominee of the Common Security Agent.

For the purposes of this Agreement, references to the exercise of a "power of enforcement” shali
include any method or process by which value is given, allowed or credited by the Common

Security Agent for the Collateral against the Common Secured Obligations.

Where the power of appropriation or sale is exercised in relaticn to any non-monetary obligation,
the "monetary value" {as referred to in Article 51 (When does a surplus exist?) of the Law} of such
obligation shall be the loss or losses suffered by the Common Secured Parties or by any other
person by reason of non-performance of such obligation (including as such obligation is owed, or
also owed, to any other person), including, without limitation, any such loss{es)} as calculated and
set out in a certificate submitted to the relevant Grantor by the Common Security Agent.

The Common Security Agent or some person on its behalf may (acting on the instructions of the
relevant Instructing Group) at any time and from time to time exercise one or more than one of
the powers set out in Clause 10.2, and in whatever order and combinaticn as the Common Security
Agent thinks fit and against one or more Grantors and not others, or in series or in parailel against
different Grantors, or pursue different enforcement strategies or timings against different

Grantors.

In accordance with Article 44{4) of the Law, the Common Security Agent and each Grantor hereby
agrees that notice need not be given under Article 44 (Notice of appropriation or sale of collateral)

of the Law to any Grantor.

The Common Security Agent or some person on its behalf may at its discretion or on the

instructions of the relevant Instructing Group:

10.7.1 exercise its power of enforcement in respect of the Security Interests over any part of the
Collateral without reference to the time, manner, cause, consideration or Exchange Rate
that may be/has been applicable to such exercise in respect of any other part of the

Collateral; and

10.7.2 refrain from exercising its power of enforcement in respect of the Security Interests over
any one part of the Collateral notwithstanding that it shall have exercised such power

over any other part of the Collateral.

No person dealing with the Commeon Security Agent shall be concerned to enquire as to the

propriety of exercise of any power of enforcement in respect of the Security Interests {including,
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10.9

10.10

10.11

10.12

10.13

10.14

11.

11.1

without limitation, whether any Security Interest has become enforceable, whether any of the
Common Secured Obligations remain due, as to the necessity or expediency of any conditions to
which a sale or other disposition is made subject ar generally as to the application of any monies
representing the proceeds of enforcement of the Security Interests In respect of the Collaterat).

Each such dealing shall be deemed in favour of such person to be valid, binding and effectual.

To the fullest extent permitted by law, the Common Security Agent shall be under no liability to
any Grantor for any failure to apply and distribute any monies representing the proceeds of
enforcement of the Security Interests in respect of the Collateral in accordance with the Law if the
Common Security Agent applies and distributes such monies in accordance with the terms of the
Intercreditor Agreement without further enquiry and in accordance with the information expressly

known to it at the time of application and distribution.

In accordance with Article 54(5){(a) of the Law, the Comman Security Agent and each Grantor
hereby agree that no Grantor shall have any right of reinstatement pursuant to Articte 54{4) of the

Law or otherwise.

The Commaon Security Agent is not obliged to marshal, enforce, apply, appropriate, recover or
exercise any security, guarantee or other right held by it, or any moneys or property that it holds or

is entitled to receive, before the power of enforcement is exercised.

The Common Security Agent (in its capacity as such and not in any personal capacity} will be
accountable {and each Grantor is entitled to be credited) only for actual value or proceeds realised
by the Common Security Agent arising from the appropriation, sale ar other realisation of any

Collateral by the Comman Security Agent.

If the value or proceeds of the appropriation, sale or other realisation of any Collateral of a Grantor
is insufficient to discharge the Common Secured Obligations in full, that Grantor will remain liable

to the Common Security Agent for any shortfall.

The exercise by the Common Security Agent of its power of enforcement or by some persan on its
behalf in respect of the Security Interests of one or more Grantors shall not affect, discharge or
prejudice the Security Interests granted by any other Grantor or Grantors, and all rights and
remedies against them shall remain available to the Commaon Security Agent to the end of the

Security Period.
ASSIGNMENT AND SUCCESSION

The Common Security Agent may grant a participation in or make an assignment or transfer or
otherwise dispose of, the whole or any part of its rights and benefits under this Agreement and in
particular (without limitation} the benefit of any Security Interest in accordance with the
Intercreditor Agreement and appoint such assignee and/or transferee as a hew and successor

security trustee of the trusts under this Agreement.
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11.2

11.3

12.

13.

131

13.2

13.3

13.4

14.

14.1

14.2

The Security Interests and other rights of the Common Security Agent arising under this Agreement
shall remain valid and binding notwithstanding any amalgamation, reorganisation, merger or
redomiciliation by or involving the Common Security Agent and shall inure for the benefit of the

Common Security Agent's successors.

No Grantor may assign or transfer all or any part of its rights, benefits and or obligations under this

Agreement.
SUSPENSE ACCOUNT

If this Security is enforced at a time when no amount is due under the Commaon Secured Debt
Documents but at a time when amounts may or will become due, the Common Security Agent {or a
Receiver) may pay the proceeds of any recoveries effected by it into a suspense account or other
account selected by it pending their application in or towards the discharge of any of the Common
Secured Obligations until such time as the Common Security Agent determines that the Common

Secured Obligations are capable of being discharged in full.
EXTINGUISHMENT OF SECURITY INTEREST(S)
The Security Interests shall not be extinguished prior to the expiry of the Security Period.

Where the Common Secured Obligations include any obligations as to any Further Advance, the

Security Interests shall not be extinguished by the repayment of any current advance.

At the end of the Security Pericd or as otherwise provided for in accordance with the Commaon
Secured Debt Documents, the Commaon Security Agent must promptly, at the request and cost of
the relevant Grantor take whatever action is necessary to irrevocably release the relevant Security
Interests and return any relevant documentation delivered to the Common Security Agent

pursuant to Clause 2.

Prior to the expiry of the Security Period, no Grantor shall serve a demand that the Common
Security Agent register a financing change statement discharging a registration of a financing
statement in respect of a Security Interest made by the Comman Security Agent under or in

connection with this Agreement.
MISCELLANEQUS

The Security Interests shall take effect as a security for the whole and every part of the payment or

performance of the Common Secured Obligations.

The security created by each Grantor under this Agreement is independent of, and in addition to
and will not merge with, be prejudicially affected by, or prejudicially affect, any other Security
Interest or guarantee for any of the Commaon Secured Obligations now or subsequently held by the

Common Security Agent ar any person on its hehalf.
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14.3

14.4

14.5

14.6

14.7

148

14.9

The rights and remedies of the Common Security Agent in respect of each Grantor under this
Agreement may be exercised from time to time and as often as the Common Security Agent deems
expedient and are in addition to and shall neither prejudice nor be prejudiced by any other security
or right or remedy which is at any time available to the Common Security Agent or any other
Common Secured Party (whether at law or pursuant to this Agreement, another agreement or the

order of any court and whether in respect of the same or any other Grantor).

Any settlement or discharge between the Common Security Agent and a Grantor in respect of the
Comman Secured Obligations shall be conditional upoen no security provided, or payment made, to
the Common Security Agent or any other Common Secured Party by that Grantor or any other
person being avoided or reduced by virtue of any provision of any enactment or law relating to
Bankruptcy, winding-up or insclvency, including without limitation any such provision concerning
"transactions at an undervalue", "fraudulent or voidable preferences”, "preferences” or any
provision similar or analogous thereto. If any such security or payment shall be so avoided or
reduced, the Common Security Agent shall be entitled to recover the value or amount thereof

from that Grantor as if no such settlement or discharge had taken place.

No delay, omission, time or indulgence on the part of the Common Security Agent {or any other
Common Secured Party) in exercising any right or remedy under this Agreement shall impair that
right or remedy or {in the absence of an express reservation to that effect) operate as or be taken
to be a waiver of it; nor shall any single partial or defective exercise of any such right or remedy
preclude any other or further exercise of that or any other right or remedy. Without prejudice to
the generality of the foregoing, the Common Security Agent may exercise or refrain from
exercising any of its rights and (subject always to the Law) remedies independently in respect of

different parts of the Collateral and/or in respect of different Grantors.

Where a Grantor comprises more than one person the liability of each of them shall be joint and
several and every agreement, covenant and undertaking contained in this Agreement shall be

construed accordingly.

Save as otherwise expressly provided in the Common Secured Debt Documents and subject always
to the Law, any liberty or power which may be exercised or any determination which may be made
by the Common Security Agent may, subject to the Common Secured Debt Documents, be
exercised or made in the absolute and unfettered discretion of the Common Security Agent which

shall not be under any obligation to give reasons.
Nothing in this Agreement shall constitute a Grantor as agent of the Common Security Agent.

Each Grantor acknowledges that the Common Security Agent has no obligation to perform {nor any
liability for failing to perform) any of the obligations of the relevant Grantor, including in respect of
the Collateral, or to make any payments or to enguire as to the nature or sufficiency of any
payments made by or on behalf of that Grantor or to take any other action to collect or enforce

payment of amounts the Common Security Agent is entitled to under or pursuant to this
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14.10

14.11

1412

14.13

14.14

14.15

14.16

1417

14.18

Agreement in respect of any Collateral.

If at any time one or more of the provisions of this Agreement becomes invalid, illegal or
unenforceable in any respect, that provision shall be severed from the remainder and the validity,
legality and enforceability of the remaining provisions of this Agreement shall not be affected or
impaired in any way. In particular, without prejudice to the generality of the foregoing, no defect
in respect of a Security interest created or intended to be created over any part of the Collateral

shall affect the Security Interest created over any other part.

No variation or amendment of this Agreement shall be valid unless in writing and signed by or on

behalf of each Grantor and the Common Security Agent.

No Grantor may direct the application by the Common Security Agent of any sums received by the
Common Security Agent under, or pursuant to, any of the terms of this Agreement or in respect of

the Common Secured Obligations.

Subject to Clause 2.12, the Commaon Security Agent shall without prejudice to its other rights and
powers under this Agreement be entitled {but not hound) at any time and as often as may be
necessary to take any such action as it may think fit (acting on the instructions of the relevant

Instructing Group) for the purpose of protecting the Security Interests.

Any certificate submitted by the Common Security Agent to a Grantor as to the amount of the
Common Secured Ohligations or any other amount referred to or arising under this Agreement

shall, in the ahsence of manifest error, be conclusive and binding on that Grantor.

This Agreement may be executed in any number of counterparts each of which shall be an original

but which shall together constitute one and the same instrument.

Except as otherwise expressly provided in this Agreement, the Common Security Agent shall at no
time be deemed to impliedly authorise any dealing in the Collateral for the purposes of Article 24

(Continuation of security interests in proceeds) of the Law,

In accordance with Article 65 (Appficant to pass on verification statement) of the Law, each Grantor
hereby irrevocably waives the right to receive a copy of any verification statement relating to any

financing statement or financing change statement registered in respect of any Security Interest.

In accordance with Article 78 (No fee for compliance with demand) of the Law and without
prejudice to any other cbligation under the Common Secured Debt Documents, each Grantor shall
pay to the Common Security Agent on demand all agreed costs and expenses (including legal fees
and SIR fees) reasonably incurred by the Common Security Agent and any Delegate in connection
with any demand for registration of a financing change statement relating to a Security Interest
served or purported to be served by any person at any time under or pursuant to Article 75

(Demand for registration of financing change statement) of the Law.

1009674/0049/114671855v7 23 careysisen.com



1419

14.20

14,21

1422

1423

15,

151
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Each Grantor waives any right it miay have (whether by virtue of the droit de discussion, droit de
dlvigion ar otheriise) o requirs that: '

{4.19.1  the Common Sec:ur:ty Agent andfor any or il of the cthet Commnn ‘Secured Pames '
' before gnforcing this Agreement, takels sh-any action, exercise(s} any récourse or seeki[ 5)

a declaration of Bankriptoy sgainst any other Debior or dany other person, make{s) any

chaim i3 Ean?«-uptm fioquiidation, administration or insolvenicy of any _persﬁﬁ or

. enfarcels) or seekis) to enforce any other Fight; caim, _re;med'»,r of rechurse against afy

' ~other Debtor orany other fderson;.

141497 0 - the Common 'Bler:urity.Agent:andfor'_amv-s:n- ai'! of the other Cammon Secured partes, in':

order to preserve any of itsith-e?ir rights against 3 Gréntusr, join{s) that Graritor asa party
“t6 any proceedings against any other Debtor or any other person or any other Debtor
“oF ARy other person as 3 party 10 any- procéedings against the Grantor or takes any

other grocedural steps; of

14193 - the Comimon Security Agent _an‘dfor-:any or all of the ather Common Securdd Parties

divide(s) the Hability of'a Grantor under this Agreement with any other Debtor or any

-ofher person..

“Each Party shall cormply in all respects with ths Data Protection Laws a5 far 4§ they may apply from
. firfie to ’ame and each Such Party shiall assist the other in bringing such fair pmcessmg and other

“hotices.as may be requared to the attention of dats subjerts,

“The Cb-mmcjn' Security Agem shall hm'd-t-he benefit of thic Agreement inclusive of, inter alio, the
._secunty mteres*{s, conﬁrmahons, yndertakings and covenants given by each Grantor -ia and
- pursuant to this Agreement upon frust for the Commnn Secured ‘Paities o the terms and.

conditfions of the Intercraditor Agreement. -

The Cemmm Securiw Agentas !rustee unider this Agreement shaﬁ have the duties of a tms’tee et

- out-orreferred to in clause 18 (The Common Security Agent) of the intercreditor Agreement. A

and any other duties and fabilities of & tristee that would otherwise attach to the Common -

Security Agent as trustee under or by reason of this Agreement are hereby exciuded to the

- maximum extent permitted by law.

Failure by any Grantor to validly enter into and sign this Agreement arto perform its obligatons
under this Agreement does not.affect the obligations or liability of any other Grantor under this

- Agreement:

COMMON SECURITY AGENT PROVISIONS

The Common Security Agent execuies this Agreement as security trustee in the exerdse of ‘the -

rights, powers authorities’ and discretions conferred and wvested ir it under the Intercreditor

Agrecment and the ather Finance Documents for and or behalf of the Cammon Secured Parties for




whom it acts. The Common Security Agent will exercise its rights, powers and authorities and
discretions under this Agreement {and pursuant to any notice to he given pursuant hereto) in the
manner provided for in the Intercreditor Agreement and, in so acting, the Common Security Agent
shall have the protections, immunities, rights, indemnities, limitations of liability and benefits
canferred an it under and by the Intercreditor Agreement as if they were set out in full in this

Agreement.

15.2  The Common Security Agent shall not owe any fiduciary duties te any Grantor or any directors,
employees, agents or affiliates of any Grantor.

15.3  Notwithstanding any other pravisian of this Agreement, in acting under and in accerdance with
this Agreement the Common Security Agent is entitled to seek instructions from the Comman
Secured Parties in accordance with the provisions of the Intercreditor Agreement at any time, and
where it so acts or refrains from acting on the instructions of a Common Secured Party or Commaon
Secured Parties entitled to give instructions, the Comman Security Agent shalt not incur any

liability to any person for so acting or refraining from acting.
16. AFPPLICATION OF PROCEEDS

Subject to the Law, any moneys received by the Common Security Agent after the occurrence of an
Event of Default must be applied by the Common Security Agent in accordance with the terms of

the Intercreditor Agreement.
17. DELEGATION

17.1  The Common Security Agent may delegate by power of attorney or in any other manner te any
person any right, power or discretion exercisable by the Common Security Agent under this

Agreement.

17.2  Any such delegation may be made upon any terms {including power to sub-delegate} which the
Common Security Agent may think fit.

17.2  The Commeon Security Agent will not be bound to supervise or be in any way liable or responsible
to any Grantor for any cost, loss or liability arising as a result of any act, default, omission or

misconduct on the part of any delegate or sub-delegate.
18, COMMUNICATIONS

Any notice, demand or cther communication to a Grantor under this Agreement may be made in

accordance with clause 26 {Notices) of the Intercreditor Agreement.
19. CONTRACTUAL RECOGNITION OF BAIL-IN

Motwithstanding any other term of any Common Secured Debt Document or any other agreement,

arrangement or understanding between the Parties, each Party acknowledges and accepts that any
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liability of any Party to any other Party under or in connection with this Agreement may be subject
to Bail-In Action by the relevant Resolution Authority and acknowledges and accepts to be bound
by the effect of:

19.1.1 any Bail-In Action in relation to any such liability, including {without limitation}:

{a)  areduction, in full or in part, in the principal amount, or outstanding amount due

{including any accrued but unpaid interest) in respect of any such liability;

{b)  aconversion of all, or part of, any such liability into shares or other instruments of

ownership that may be issued to, or conferred on, it; and
{c}  acancellation of any such liability; and

19.1.2 a variation of any term of this Agreement to the extent necessary to give effect to any

Bail-In Action in relation to any such liability.
20. GOVERNING LAW AND JURISDICTION

201  This Agreement shall be governed by and construed in accordance with the laws of the Istand of
Jersey and the parties hereby irrevocably agree for the exclusive benefit of the Common Security
Agent that the courts of the Island of lersey are to have exclusive jurisdiction (without prejudice to
Clauses 20.2 to 20.4} to settle any disputes which arise out of or in connection with this Agreement
and that accerdingly any suit, action or proceeding arising out of or in connection with this

Agreement {"Proceedings™) shall be brought in such court.

20.2  Nothing contained in this Agreement shall limit the right of the Common Security Agent to take
Proceedings, serve process or seek the recognition or enforcement of a judgment or any similar or
related matter against a Grantor in any convenient, suitable or competent jurisdiction nor shall the
taking of any action in one or more jurisdiction preclude the taking of action in any other

jurisdiction, whether concurrently or not.

20.3  Each Grantor irrevocably waives {and hereby irrevocably agrees not to raise) any ehjectien which it
may have now or hereafter to laying of the venue of any Proceedings in any such court as referred
to in this Clause, any claim that any such Proceedings have been brought in an inconvenient forum
and any right it may have to claim for itself or its assets immunity from suit, execution, attachment

ar other legal process.

204 Each Grantor further hereby irrevocably agrees that a judgment in any Proceedings brought in any
such court as is referred to in this Clause shall be conciusive and binding upon each Granter and

may be enforced in the court of any other jurisdiction.
21. AGENT FOR SERVICE

Each Grantor irrevocably appeoints LGH Two Limited of 22 Grenville Street, 5t Heiler, JE4 BPX, Jersey
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to act as its agent to receive and accept on its behalf any process or other document relating to

Proceedings brought in the courts of the Island of Jersey.
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10.

11.

SCHEDULE 1 - THE GRANTORS

Ribbon Birmingham Limited, a company incorporated in England and Wales with registered
number 10634303 and having its registered office at 10 Queen Street Place, London, United
Kingdom, EC4R 1AG.

Ribbon Heathrow Limited, a company incorporated in England and Wales with registered number
10634304 and having its registered office at 10 Queen Street Place, London, United Kingdom, EC4R
1AG.

Ribbon Manchester Airport Limited, a company incorparated in England and Wales with registered
number 10634310 and having its registered office at 10 Queen Street Place, London, United
Kingdom, EC4R 1AG.

Ribbon Basildon Limited, a company incorporated in England and Wales with registered number
10634275 and having its registered office at 10 Queen Street Place, London, United Kingdom, EC4R
1AG.

Ribbon Bloomsbury Limited, a company incarperated in England and Wales with registered
number 10634309 and having its registered office at 10 Queen Street Place, London, United
Kingdom, EC4R 1AG.

Ribbon Brent Cross Limited, a company incorporated in England and Wales with registered number
10634300 and having its registered office at 10 Queen Street Place, London, United Kingdom, EC4R
1AG.,

Ribbon Brentwood Limited, a company incorporated in England and Wales with registered number
10634292 and having its registered office at 10 Queen Street Place, London, United Kingdom, EC4R
1AG.

Ribbon Bristol Limited, a company incorperated in England and Wales with registered number
10634149 and having its registered office at 10 Queen Street Place, London, United Kingdom, EC4R
1AG,

Ribbon Cambridge Limited, a company incorporated in England and Wales with registered number
10634230 and having its registered office at 10 Queen Street Place, London, United Kingdom, EC4R
1AG.

Ribbon Cardiff Limited, a company incorporated in England and Wales with registered number
10634267 and having its registered office at 10 Queen Street Place, London, United Kingdom, EC4R
1AG.

Ribbon Guildford Limited, a company incorporated in England and Wales with registered number
10634280 and having its registered office at 10 Queen Street Place, London, United Kingdom, EC4R
1AG.
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12.

13.

14.

15.

16.

17.

18.

19,

20,

Ribbon Heathrow Ariel Limited, a company incorporated in England and Wales with registered
number 10634305 and having its registered office at 10 Queen Street Place, London, United
Kingdom, EC4R 1AG.

Ribbon Heathrow M4 J4 Limited, a company incorporated in England and Wales with registered
number 10634243 and having its registered office at 10 Queen Street Place, London, United
Kingdom, EC4R 1AG.

Ribbon Regents Park Limited, a company incorperated in England and Wales with registered
number 10634308 and having its registered office at 10 Queen Street Place, London, United
Kingdom, EC4R 1AG.

Ribbon Maidenhead Limited, a company incorporated in England and Wales with registered
number 10634306 and having its registered office at 10 Queen Street Place, London, United
Kingdom, EC4R 1AG.

Ribbon Milton Keynes Limited, a company incorporated in England and Wales with registered
number 10634256 and having its registered office at 10 Queen Street Place, London, United
Kingdom, EC4R 1AG.

Ribbon Oxford Limited, a company incorporated in England and Wales with registered number
10634179 and having its registered office at 10 Queen Street Place, London, United Kingdom, EC4R
1AG.

Ribbon Sutton Limited, a company incorporated in England and Wales with registered number
10634298 and having its registered office at 10 Queen Street Place, London, United Kingdom, EC4R
1AG.

Ribbon Edinburgh Limited, a company incorporated in England and Wales with registered number
10634307 and having its registered office at 10 Queen Street Place, London, United Kingdom, EC4R
1AG.

Ribbon Glasgow Airport Limited, a company incorporated in England and Wales with registered
number 10634302 and having its registered office at 10 Queen Street Place, London, United
Kingdom, EC4R 1AG.
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SCHEDULE 2 - COMPANIES

COMPANY
1. R. Birmingham Propco Limited, a company incorporated in Jersey with registered number 128722
2. R. Heathrow Propco Limited, a company incorporated in lersey with registered number 128754
3. R. Manchester Propco Limited, a company incorporated in Jersey with registered number 128766
4. R. Basildon Propco Limited, a company incorporated in Jersey with registered number 128721
5. R. Bloomsbury Prapco Limited, a company incorporated in Jersey with registered number 128727
6. R. Brent Cross Propco Limited, a company incorporated in Jersey with registered number 128730
7. R. Brentwood Propco Limited, a company incarporated in Jersey with registered number 128777
8. R. Bristol Propco Limited, a company incorporated in Jersey with registered number 128735
9. R. Cambridge Propco Limited, a company incorporated in Jersey with registered number 128739
10. |R. Cardiff Propco Limited, a company incerporated in Jersey with registered number 128742
11. R. Guildford Propco Limited, a company incarporated in Jersey with registered number 128751
12. R. Heathrow Ariel Propco Limited, a company incorporated in Jersey with registered number 128757
13. R. Heathrow M4 J4 Propco Limited, a company incorporated in Jersey with registered number
128760
14, |R. Regents Park Propco Limited, a company incorporated in Jersey with registered number 128778
15. [R. Maidenhead Praopco Limited, a company incorporated in Jersey with registered number 128763
16. |R. Milton Keynes Propco Limited, a company incorporated in Jersey with registered number 128769
17. |R. Oxford Propco Limited, a company incorporated in lersey with registered number 128772
18. |R. Sutton Propce Limited, a company incorporated in Jersey with registered number 128781
19. |R. Edinburgh Propco Limited, a company incorporated in Jersey with registered number 128745
20. |R. Glasgow Propco Limited, a company incorporated in lersey with registered number 128748
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SCHEDULE 3 - SECURITIES

GRANTOR
{Column 1)

COMPANY
{Column 2}

SECURITIES
(Column 3)

Ribhon Birmingham
Limited, a company
incorporated in
England and Wales
with registered
number 10634303

R. Birmingham Propco
Limited, a company
incorporated in Jersey
with registered
number 128722

100 fully-paid ordinary shares of £1.00 each in the
capital of the Company described in the opposite
Column 2, being the entire issued share capital of
such Campany, together with all other shares
issued by such Company that may fram time to
time be owned by the Grantor described in the
apposite Column 1, all such securities being

subject to this Agreement.

Ribbon Heathrow
Limited, a company
incorporated in
England and Wales
with registered
number 10634304

R. Heathrow Propco
Limited, a company
incorporated in Jersey
with registered
number 128754

100 fully-paid ordinary shares of £1.00 each in the
capital of the Company described in the opposite
Column 2, being the entire issued share capital of
such Company, together with all other shares
issued by such Company that may from time to
time be owned by the Grantor described in the
opposite Column 1, all such securities being

subject to this Agreement.

Ribbon Manchester
Airport Limited, a
company
incorporated in
England and Wales
with registered
number 10634310

R. Manchester Propco
Limited, a company
incarporated in Jersey
with registered
number 128766

100 fully-paid ordinary shares of £1.00 each in the
capital of the Company described in the opposite
Column 2, being the entire issued share capital of
such Company, together with all other shares
issued by such Company that may from time to
time be owned by the Grantor described in the
opposite Column 1, all such securities being

subject to this Agreement.

Ribbon Basildon
Limited, a company
incorporated in
England and Wales
with registered
number 10634275

R. Basildon Propco
Limited, a company
incorporated in Jersey
with registered
number 128721

100 fully-paid ordinary shares of £1.00 each in the
capital of the Company described in the opposite
Column 2, being the entire issued share capital of
such Company, together with all other shares
issued by such Campany that may fram time to
time be owned by the Grantor described in the
opposite Column 1, all such securities being

subject ta this Agreement.

Ribbon Bloomsbury
Limited, a company
incorporated in

England and Wales

with registered

R. Bloomshury Propco
Limited, a company
incorporated in Jersey
with registered
number 128727

100 fully-paid ordinary shares of £1.00 each in the
capital of the Company described in the opposite

Column 2, being the entire issued share capital of
such Company, together with all other shares

issued by such Company that may from time to
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number 10634309

time be owned by the Grantor described in the
opposite Column 1, all such securities being

subject to this Agreement.

Ribban Brent Cross
Limited, a company
incorporated in
England and Wales
with registered
number 10634300

R. Brent Cross Propco
Limited, a company
incorporated in Jersey
with registered
number 128730

100 fully-paid ordinary shares of £1.00 each in the
capital of the Company described in the opposite
Column 2, being the entire issued share capital of
such Company, together with all other shares
issued by such Company that may from time to
time be owned by the Grantor described in the
opposite Column 1, all such securities being

subject to this Agreement.

Ribbon Brentwood
Limited, a company
incorporated in
England and Wales
with registered
number 10634292

R. Brentwood Propco
Limited, a company
incorporated in Jersey
with registered
number 128777

100 fully-paid ordinary shares of £1.00 each in the
capital of the Company described in the opposite
Column 2, being the entire issued share capital of
such Company, together with all other shares
issued by such Company that may from time to
time be owned by the Grantor described in the
opposite Column 1, all such securities being

subject to this Agreement.

Ribhon Bristol
Limited, a company
incorporated in
England and Wales
with registered
number 10634149

R. Bristol Propco
Limited, a company
incorporated in Jersey
with registered
number 128735

100 fully-paid crdinary shares of £1.00 each in the
capital of the Company described in the opposite
Column 2, heing the entire issued share capital of
such Company, together with all other shares
issued by such Company that may from time to
time be owned by the Grantor described in the
opposite Column 1, all such securities being

subject to this Agreement.

Ribbon Cambridge
Limited, a company
incorporated in
England and Wales
with registered
number 10634230

R. Cambridge Propco
Limited, a company
incarporated in lersey
with registered
number 128739

100 fully-paid ordinary shares of £1.00 each in the
capital of the Company described in the opposite
Column 2, being the entire issued share capital of
such Company, together with all other shares
issued by such Company that may from time to
time be owned by the Grantor described in the
opposite Column 1, all such securities being

subject to this Agreement.

10.

Ribbon Cardiff
Limited, a company
incorparated in
England and Wales
with registered
number 10634267

R. Cardiff Propco
Limited, a company
incorporated in Jersey
with registered
number 128742

100 fully-paid ordinary shares of £1.00 each in the
capital of the Company described in the opposite
Column 2, being the entire issued share capital of
such Company, together with all other shares
issued by such Company that may from time to

time be owned by the Grantor described in the
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apposite Column 1, all such securities being

subject to this Agreement.

11. Ribbon Guildford R. Guildford Propco 100 fully-paid ordinary shares of £1.00 each in the
Limited, a company | Limited, a company capital of the Company described in the opposite
incarporated in incorporated inJersey | Column 2, being the entire issued share capital of
England and Wales | with registered such Company, together with all other shares
with registered number 128751 issued by such Company that may from time to
number 10634280 time be owned by the Grantor described in the

opposite Column 1, all such securities being
subject to this Agreement.

12, Ribbon Heathrow R. Heathrow Ariel 100 fully-paid ordinary shares of £1.00 each in the
Ariel Limited, a Propco Limited, a capital of the Company described in the opposite
company company Column 2, being the entire issued share capital of
incorporated in incerporated in Jersey | such Company, together with all other shares
England and Wales with registerad issued by such Company that may from time to
with registered number 128757 time he owned by the Grantor described in the
number 10634305 opposite Column 1, afl such securities being

subject to this Agreement.

13, Ribbon Heathrow R. Heathrow M4 J4 100 fully-paid ordinary shares of £1.00 each in the
M4 14 Limited, a Propco Limited, a capital of the Company described in the opposite
company company Column 2, being the entire issued share capital of
incorporated in incorporated in Jersey | such Company, together with all other shares
England and Wales | with registered issued by such Company that may from time to
with registered number 128760 time be owned by the Grantor described in the
number 10634243 opposite Column 1, all such securities being

subject to this Agreement.

14. Ribbon Regents Park | R. Regents Park 100 fully-paid ordinary shares of £1.00 each in the
Limited, a company | Propco Limited, a capital of the Company described in the opposite
incorporated in company Column 2, being the entire issued share capital of
England and Wales | incorporated in Jersey | such Company, together with all other shares
with registered with registered issued by such Company that may from time to
nhumber 10634308 number 128778 time be owned by the Grantor described in the

opposite Column 1, all such securities being
subject to this Agreement.

15. Ribbon Maidenhead | R. Maidenhead 100 fully-paid ordinary shares of £1.00 each in the

Limited, a company
incorporated in
England and Wales
with registered
number 10634306

Propca Limited, a
company
incorporated in lersey
with registered
number 128763

capital of the Company described in the opposite
Column 2, being the entire issued share capital of
such Company, together with all other shares
issued by such Company that may from time to
time be owned by the Grantor described in the

opposite Column 1, all such securities being
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subject to this Agreement.

16. Ribbon Milton R. Milton Keynes 100 fully-paid ordinary shares of £1.00 each in the
Keynes Limited, a Propco Limited, a capital of the Company described in the opposite
company company Column 2, being the entire issued share capital of
incorporated in incorporated in Jersey | such Company, together with all other shares
England and Wales with registered issued by such Company that may from time to
with registered number 128769 time be owned by the Grantor described in the
number 10634256 opposite Column 1, all such securities being

subject to this Agreement.

17. Ribbon Oxford R. Oxford Propco 100 fully-paid ordinary shares of £1.00 each in the
Limited, a company | Limited, a company capital of the Company described in the opposite
incorporated in incorporated in Jersey | Column 2, being the entire issued share capital of
England and Wales | with registered such Company, together with all other shares
with registered number 128772 issued by such Company that may from time to
number 10634179 time be owned by the Grantor described in the

opposite Column 1, all such securities being
subject to this Agreement.

18. Ribbon Sutton R. Sutton Propco 100 fully-paid ordinary shares of £1.00 each in the
Limited, a company | Limited, a company capital of the Company described in the opposite
incarporated in incorporated in lersey | Column 2, being the entire issued share capital of
England and Wales | with registered such Company, together with all other shares
with registered nurber 128781 issued by such Company that may from time to
number 10634298 time be owned by the Grantor described in the

opposite Column 1, all such securities being
subject to this Agreement.

19. Ribbon Edinburgh R. Edinburgh Propco 100 fully—péid ordinary shares of £1.00 each in the
Limited, a company | Limited, a company capital of the Company described in the apposite
incorporated in incorporated in Jersey | Column 2, being the entire issued share capitat of
England and Wales | with registered such Company, together with all other shares
with registered number 128745 issued by such Company that may from time to
number 10634307 time be owned by the Grantor described in the

opposite Column 1, all such securities being
subject to this Agreement.

20. Ribbon Glasgow R. Glasgow Propco 100 fully-paid ordinary shares of £1.00 each in the

Airport Limited, a
company
incorporated in
England and Wales
with registered
number 10634302

Limited, a company
incorporated in Jersey
with registered
number 128748

capital of the Company described in the opposite
Column 2, being the entire issued share capital of
such Company, together with all other shares
issued by such Company that may from time to
time be owned by the Grantor described in the
opposite Column 1, all such securities being

subject to this Agreement.
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SCHEDULE 4 - FORM OF NOTICE
NOTICE

To: Each company specified in colurmn 2 of the table set out in the Schedule hereto
each of 10 Queen Street Place, London, United Kingdom, ECAR 1AG

(each a "Company"}
Date: e 2019
Dear Sirs

We, the undersigned, hereby give you notice that by a security interest agreement dated the date of this
Notice (the "Security Agreement") between each grantor specified in column 1 of the table set out in the
Schedule hereto (each a "Grantor" and together the "Grantors") and CBRE Loan Services Limited as
common security agent and trustee for each of the Common Secured Parties (as defined in the Security
Agreement} {the "Common Security Agent") each Grantor has granted to the Common Security Agent

security interests in:

1. all its right, title and interest and powers, present and future, to or in or pursuant to the loan
agreements specified below (the "Loan Agreements") (the "Contract Rights"), including all such
Contract Rights as consist in the right, title and interest to and in any amount payable to the
relevant Grantor under each Loan Agreement (the "Loan Receivables") and any proceeds of all
such Contract Rights of that Grantor and including any after-acquired property falling within any of

the faregoing; and

2. the securities specified in column 3 in the table set out in the Schedule to this Notice owned legally
and/or beneficially by that Grantor (the "Securities"}), all securities, dividends, distributions,
interest or other property (whether of a capital or income nature) accruing, deriving, offered or
issued at any time by way of dividend, bonus, redemption, exchange, substitution, conversion,
consolidation, sub-division, preference, option or otherwise that are attributable to any Securities
of that Grantor or to assets previously described and all rights from time to time thereto and
including any after-acquired property falling within any of the foregoing (the "Derivative Assets”)
and any proceeds of all such Securities of that Grantor and including any after-acquired property

falling within any of the foregoing,
(together, the "Collateral”).

Each Grantor is authorised to exercise the relevant Contract Rights, other than the right to receive or retain
the relevant Loan Receivables {unless permitted to do so under the terms of the intercreditor agreement
originally dated 2 April 2018 and as amended and restated On ... e 2019
between, amongst others, each Grantor and the Common Security Agent {as amended, restated, replaced

or varied from time to time} (the "Intercreditor Agreement"}, until the Common Security Agent notifies you
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that such authoerity has been withdrawn.

You shall pay all Loan Receivables {other than Loan Receivables that a Granter is permitted to receive and

retain under the terms of the Intercreditor Agreement) to such account as may be specified to you from

time to time by the Common Security Agent or its nominee {the "Commeon Security Agent Account”).

Please note that we have agreed that we will not amend or waive any provision of or terminate the Loan

Agreements except in accordance with the terms of the intercreditor Agreement.

This Notice may not be amended in any respect without the Common Security Agent's prior written

consent.

Waords and expressions not otherwise defined in this Notice shall be construed in accordance with the

Security Agreement.

Please sign, date and forward the enclosed form of acknowledgement to the Common Security Agent

{marked for the attention of Piotr Tokarski / Miraj Patel).

This Notice shall be governed by and construed in accordance with the laws of lersey.

Yours faithfully

for and on behalf of
CBRE LOAN SERVICES
LIMITED as <Common
Security Agent

duly authorised
for and on behalf of
RIBBON BIRMINGHAM LIMITED

duly authorised
far and on behalf of
RIBBON MANCHESTER AIRPORT LIMITED
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duly autharised
for and on behalf of
RIBBON HEATHROW LIMITED

duly authoerised
for and on behalf of
RIBBON BASILDON LIMITED
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duly authorised
for and on behalf of
RIBBON BLOOMSBURY LIMITED

duly authorised
for and on behalf of
RIBBON BRENTWOOD LIMITED

duly authorised
for and on behalf of
RIBBON CAMBRIDGE LIMITED

duly authorised
for and on behalf of
RIBBON GUILDFORD LIMITED

duly authorised
for and on behalf of
RIBBON HEATHROW M4 J4 LIMITED

duly authorised
for and on behalf of
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duly authorised
for and on behalf of
RIBBON BRENT CROS5 LIMITED

duly authorised
for and on behalf of
RIBBON BRISTOL LIMITED

duly authorised
for and on behalf of
RIBBON CARDIFF LIMITED

duly authorised
for and on behalf of
RIBBON HEATHROW ARIEL LIMITED

duly authorised
for and on behalf of
RIBBON REGENTS PARK LIMITED

duly authorised
for and on behalf of
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" RIBEON MAIDENHEAD LIMITED | . RIBBON MILTON KEYNES LIMITED

h .d:u'iy éufh'nfésed' o - o ' ' duily attthorised
for and on behalf of o ARTRTE for and on nehalf of
RIBBON OXFORD LIMITED ._ o © _RIBBON SUTTON LIMITED _

:.dulyza‘umcrised _ . A g _' _ duly autho"r_is'_ed'- '
forand onbehalfof - - © forand on behalf of o
RIBBON EDINBURGH LIMITED - ~ RIBBON GLASGOW AIRPORT LIMITED

THE LOAN AGREEMENTS »

Each loan agreerient or hond/nate issu:e.,-.s'ubscr'ipﬁ-an or similar sgregment betiween the relevant Grantor
{as I'énc:ier,-'su?bsc:rib'erfo? bond/notehalder) and a Compary (s borrower or issier) (85 such agreement(s)
rhay be afmended, supplemeanted, varied.andfor réstated from fime to tirme) togethar with all and any other”
additionial or si'mii*ar.agreemeni{s}_or‘ bond/note issue, subscription or similar agreement(s} in any principal -
“suinor currency that may from tme 0 time be made between ﬁhe‘ relevant Grantor aid & Company on
“stich ferms as the rélevant Grantor and that Company may agree {(and as such flirthes agreements or
instrurents may- theimselves be amended andfor restated from fime to tme) and inefudes any such

- ggreement whether documentedornot;,
" THE SECURITIES

Thié Secufities Specified it Column 3 of the table set out iri the Schadule to this Notice owned legaliy snd/or
beneficially by the Grantor identified fa Column 1 of the table set out in the Si:h-edute to thzis-Nbﬁc-e inthe
capital of each Company identified in Column 2.0f thie-table set out inv the Schedule td this Notice and any
bither Secirities in sach Company that may from Time o time be legally and/or beneficiatly owned by the
-reélevant Grantor, all such Secu Fities being subject to Zthe'.;SEm_riw_Agra'em'enf.
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SCHEDULE - THE SECURITIES

GRANTQOR
{Column 1)

COMPANY
(Column 2)

SECURITIES
(Column 3)

Ribbon Birmingham
Limited, a company
incorporated in
England and Wales
with
number 10634303

registered

R. Birmingham Propco
Limited, a company
incarparated in Jersey
with
number 128722

registered

100 fully-paid ordinary shares of £1.00 each in the
capital of the Company described in the opposite
Column 2, being the entire issued share capital of
such Company, together with all other shares
issued by such Company that may from time to
time be owned by the Grantor described in the
opposite Column 1, all such securities being

subject to this Agreement.

Ribbon
Limited, a company

Heathrow

incorporated in
England and Wales
with
number 10634304

registered

R. Heathrow Propco
Limited, a company
incorporated in Jersey
with registered

number 128754

100 fully-paid ordinary shares of £1.00 each in the
capital of the Company described in the opposite
Column 2, being the entire issued share capital of
such Company, together with all other shares
issued by such Company that may from time to
time be owned by the Grantor described in the
opposite Column 1, all such securities being

subject to this Agreement.

Ribbon Manchester
Airport Limited, a
company

incarporated in
England and Wales

R. Manchester Propco
Limited, a company
incorporated in Jersey
with
number 128766

registered

100 fully-paid ordinary shares of £1.00 each in the
capital of the Company described in the opposite
Column 2, being the entire issued share capital of
such Company, together with all other shares

issuaed by such Company that may from time to

with registered time be owned by the Grantor described in the

number 10634310 opposite Column 1, all such securities being
subject to this Agreement.

Ribbon Basildon | R. Basildon Propco | 100 fully-paid ordinary shares of £1.00 each in the

Limited, a company
incorporated in
England and Wales
with registered
number 10634275

Limited, a company
incorporated in Jersey
with registered
number 128721

capital of the Company described in the opposite
Calumn 2, being the entire issued share capital of
such Company, together with all other shares
issued by such Company that may from time to
time be owned by the Grantor described in the
opposite Column 1, all such securities being

subject to this Agreement.

Ribbon Bloomsbury
Limited, a company
incorporated in
England and Wales

with registered

R. Bloomsbury Propco
Limited,
incorporated in Jersey
with registered
number 128727

a company

100 fully-paid ordinary shares of £1.00 each in the
capital of the Company described in the opposite
Column 2, being the entire issued share capital of
such Company, together with all other shares

issued by such Company that may from time to
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number 10634309

time be owned by the Grantor described in the
opposite Column 1, all such securities being

subject to this Agreement.

6. Ribbon Brent Cross | R. Brent Cross Propce | 100 fully-paid ordinary shares of £1.00 each in the
Limited, a company | Limited, a company | capital of the Company described in the opposite
incorporated in | incarporated in Jersey | Column 2, being the entire issued share capital of
England and Wales | with registered | such Company, together with all other shares
with registered | number 128730 issued by such Company that may from time to
number 10634300 time be owned by the Grantor described in the

cpposite Column 1, all such securities being
subject to this Agreement.

7. Ribbon Brentwood | R. Brentwood Propco | 100 fully-paid ordinary shares of £1.00 eachin the
Lirmnited, a company | Limited, a company | capital of the Company described in the opposite
incorporated in | incorporated in Jersey | Column 2, being the entire issued share capital of
England and Wales | with registered | such Company, together with all other shares
with registered | number 128777 issued by such Company that may from time to
number 10634292 time be owned by the Grantor described in the

opposite Column 1, all such securities being
subject to this Agreement.

8. Ribbon Bristol | R.  Bristol Propco | 100 fully-paid ordinary shares of £1.00 each in the
Limited, a company | Limited, a company | capital of the Company described in the opposite
incorporated in | incorporated in Jersey | Column 2, being the entire issued share capital of
England and Wales | with registered | such Company, together with all other shares
with registered | number 128735 issued by such Company that may from time to
number 10634149 time be owned by the Grantor described in the

opposite Column 1, all such securities being
subject to this Agreement.

9. Ribbon Cambridge | R. Cambridge Propco | 100 fully-paid ordinary shares of £1.00 each in the
Limited, a company | Limited, a company | capital of the Company described in the opposite
incorporated in | incorporated in Jersey | Column 2, being the entire issued share capital of
England and Wales | with registered | such Company, together with all other shares
with registered | number 128739 issued by such Company that may from time to
number 10634230 time be owned by the Grantor described in the

opposite Column 1, all such securities being
subject to this Agreement.

10. Ribbon Cardiff | R.  Cardiff Propco | 100 fully-paid ordinary shares of £1.00 each in the
Limited, a company | Limited, a company | capital of the Company described in the aopposite

incorparated in | incorporated in Jersey | Column 2, being the entire issued share capital of

England and Wales | with registered | such Company, together with all other shares

with registered | number 128742 issued by such Company that may from time to

number 10634267 time be owned by the Grantor described in the
41
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ppposite Column 1, all such securities being
subject to this Agreement.

11. Ribbon  Guildford | R. Guildford Propco | 100 fully-paid ordinary shares of £1.00 each in the
Limited, a company | Limited, a company | capital of the Company described in the opposite
incorporated in | incorporated in Jersey | Column 2, being the entire issued share capital of
England and Wales | with registered | such Company, together with all other shares
with registered | number 128751 issued by such Company that may from time to
number 10634280 time be owned by the Grantor described in the

opposite Column 1, all such securities being
subject to this Agreement.

12, Ribbon  Heathrow | R. Heathrow Ariel | 100 fully-paid ordinary shares of £1.00 each in the
Ariel Limited, a | Propco Limited, a | capital of the Company described in the opposite
company company Column 2, being the entire issued share capital of
incorporated in | incorporated in Jersey | such Company, together with all other shares
England and Wales | with registered | issued by such Company that may from time to
with registered | number 128757 time be owned by the Grantor described in the
number 10634305 opposite Column 1, all such securities being

subject to this Agreement.

13. Ribbon  Heathrow | R. Heathrow M4 14 | 100 fully-paid ordinary shares of £1.00 each in the
M4 J4 Limited, a | Propco Limited, a | capital of the Company described in the opposite
company company Column 2, being the entire issued share capital of
incorporated in | incorporated in Jersey | such Company, together with all other shares
England and Wales | with registered | issued by such Company that may from time to
with registered | number 128760 time be owned by the Grantor described in the
number 10634243 opposite Column 1, all such securities being

subject to this Agreement.

14. Ribbon Regents Park | R.  Regents  Park | 100 fully-paid ordinary shares of £1.00 each in the
Limited, a company | Propco Limited, a | capital of the Company described in the opposite
incorporated in | company Column 2, being the entire issued share capital of
England and Wales | incorporated in Jersey | such Company, together with all other shares
with registered | with registered | issued by such Company that may from time to
number 10634308 number 128778 time be owned by the Grantor described in the

opposite Column 1, all such securities being
subject to this Agreement.

15. Ribbon Maidenhead | R. Maidenhead | 100 fully-paid ordinary shares of £1.00 each in the
Limited, a company | Propco Limited, a | capital of the Company described in the opposite
incorporated in | company Column 2, being the entire issued share capital of

England and Wales
with registered
number 10634306

incorporated in Jersey
with
number 128763

registered

such Company, together with all other shares
issued by such Company that may from time to
time be owned by the Grantor described in the

opposite Column 1, all such securities being
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subject to this Agreement.

16. Ribhon Milton | R.  Milton  Keynes | 100 fully-paid ordinary shares of £1.00 each in the
Keynes Limited, a | Propco Limited, a | capital of the Company described in the opposite
company company Column 2, being the entire issued share capital of
incorporated in | incorporated in Jersey | such Company, together with all other shares
England and Wales | with registered | issued by such Company that may from time to
with registered | number 128769 time be owned by the Grantor described in the
number 10634256 opposite Column 1, all such securities being

subject to this Agreement.

17. Ribbon Oxford | R.  Oxford Propeo | 100 fully-paid ordinary shares of £1.00 each in the
Limited, a company ; Limited, a company | capital of the Company described in the opposite
incorporated in | incorporated in Jersey | Column 2, being the entire issued share capital of
England and Wales | with registered | such Company, together with all other shares
with registered | number 128772 issued by such Company that may from time to
number 10634179 time be owned by the Grantor described in the

opposite Column 1, all such securities being
subject to this Agreement,

18, Ribhon Sutton | R.  Sutton  Propco | 100 fully-paid ordinary shares of £1.00 each in the
Limited, a company | Limited, a company | capital of the Company described in the opposite
incorporated in | incorporated in Jersey | Column 2, being the entire issued share capital of
England and Wales | with registered | such Company, together with all other shares
with registered | number 128781 issued by such Company that may from time to
number 10634298 time be owned by the Grantor described in the

opposite Column 1, all such securities being
subject to this Agreement.

19. Ribbon  Edinburgh | R. Edinburgh Propco | 100 fully-paid ordinary shares of £1.00 each in the
Limited, a company | Limited, a company | capital of the Company described in the opposite
incorporated in | incorporated in Jersey | Column 2, being the entire issued share capital of
England and Wales | with registered | such Company, together with all other shares
with registered | number 128745 issued by such Company that may from time to
number 10634307 time be owned hy the Grantor described in the

opposite Column 1, all such securities being
subject to this Agreement.

20. Ribbon Glasgow | R.  Glasgow Propco | 100 fully-paid ordinary shares of £1.00 each in the
Airport Limited, a | Limited, a company | capital of the Company described in the opposite
company incorporated in Jersey | Column 2, being the entire issued share capital of
incorporated in | with registered | such Company, together with all other shares
England and Wales | number 128748 issued by such Company that may from time to
with registered time be owned by the Grantor described in the
number 10634302 opposite Column 1, all such securities being

subject to this Agreement.
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B 71 SIS . .

| ACKNOWLEDGEMENT

To: - CBRE L’GAN-:SE'R'VEES'UM!TEG as Common Security Agent

“For the attention of: Piotr Tokarski / Miraj Patel

Digar Sirs

_ We acknowledge 'r@.’éeipt’ of the Notice giveh to us ahave.
“We further confirar that: - |

1 the relevant Grantor is authorised to exercise the Contract Rights-of that Grantor cther than the

right to receive ar retain the Loan Receivables, (unless pérmitted 1o-do so under the terms of the
Intercreditor Agreement), until you notify usthat sichauthority has begr withdrawn; '

2. we shall pay-all Loan Receivables that the relevant Grantor is-not permitied to receive of retain-

- ynder the terms of the Intercréditor Agreamerit to the Cormmon Secirity Agent Account;

3. asatthe date of thisacknowledgement we have not hiad natice of any security interest {ather than

under the Security Agresment), mortgage; charge, pledge, assignment, title retention, len,
'_ijy@m'heé_,: trust. arrangement, option or other third party interest of drrangement whatsoever
“wilich has the effect of créating secirity or another adverse right or interest affecting the

Celateralr

g _.we? shall promptiy-noﬁﬁ} you if we receive notice of any such matter in the future;

5. ‘totheextent that it may prejudice or compste with the priority of any seciirity granted to you by a
- Grantor we will not seek fo enfores any fien or right of set o or other right that we may from time.
- totime have ovel the Coliateral; and ' '

6. . onthe accurrence of an Everit of [_)ef‘é'mt {as definied in the Security &_gfe-erh;ent:; i you wish your

-own name; or the name of such other pérson-as you shall nominate, o be entered in the reglster
‘of members or note/bond/other securities holders (s applicable) of & Cornpany as. holder of any

. Securities, we shall immediately-effact this,

- To the extent that there 1§ a_ny'refs_triéﬁ'orﬁ ‘or prohibiticn under the Loan Agreements that would restrict or
‘prahibit the grant of 3 seclrity intergst in the Coliatersl by assignment or otherwise, we héreby trevocably

walve such restriction or prohibition with effect from and including the date of the Security Agreement.

Further, we tindertake to comply with the terms of the Loan Agreements as the same may be amended or

Csupplerented from Hme to time.

Wards and expressions not otherwise defined in this acknowledgement shall be construed iri‘accordance
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with the Notice.

This acknowledgement is given for cause and shall be governed by and construed in accaordance with the

laws of Jersey.

Yours faithfully

duly authorised duly authorised

for and on behalf of for and on behalf of

R. BIRMINGHAM PROPCO LIMITED R. HEATHROW PROPCO LIMITED
duly authorised duly authorised

for and on behalf of for and on behalf of

R. MANCHESTER PROPCO LIMITED R. BASILDON PROPCO LIMITED
duly authorised duly authorised

far and on behalf of for and on behalf of

R. BLOOMSBURY PROPCC LIMITED R. BRENT CROSS PROPCO LIMITED
duly authorised duly authorised

for and on behalf of for and on behalf of

R. BRENTWOGD PROPCO LIMITED R. BRISTOL PROPCO LIMITED
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duly authorised
for and on behalf of
R. CAMBRIDGE PROPCO LIMITED

duly authorised
for and on behalf of
R. GUILDFORD PROPCO LIMITED

duly authoerised
for and on behalf of
R. HEATHROW M4 14 PROPCO LIMITED

duly authorised
for and on behalf of
R. MAIDENHEAD PROPCO LIMITED

duly authorised
for and on behalf of
R. OXFORD PROPCO LIMITED

duly authorised
for and on behalf of
R. EDINBURGH PROPCO LIMITED

duly authorised
for and on behalf of
R. CARDIFF PROPCO LIMITED

duly authorised
for and on behalf of
R. HEATHROW ARIEL PROPCO LIMITED

duly authorised
for and on behalf of
R. REGENTS PARK PROPCO LIMITED

duly authorised
for and on behalf of
R. MILTON KEYNES PROPCO LIMITED

duly authorised
for and on behalf of
R. SUTTON PROPCO LIMITED

duly authorised
for and on behalf of
R. GLASGOW PROPCO LIMITED

The parties have duly executed this Agreement the day and year first above written
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" THE COMMON SECURITY-AGENT -

' SIGNED
' ‘forand on behalf of _
" CBRE LOAN SERVICES LIMITED

* as Common Security Agent and secured party
) by:

STRVE adi g

. SIGNED
. for and on behalf of -

CBRE LOAN SERVICES LIMITED

- as Comman Security Agent and secured paffy

by

' THE GRANTORS

USIGNED

for and an behalf of -

RIBBON BIRMINGHAM LIMITED
. -

CSIGNED -

~forand on behalf .of

- RIBBON HEATHROW LIMITED
by

SIGNED

for and on behaif of

RIBBON MANCHESTER AIRPORT LIMITED

by

' SIGNED

for and on behalf of

'RIBBON BASILDON LIMITED

by:

SIGNED

 for and on behalf of _ .
. RIBBON BLOOMSBURY LIMITED - -
by o
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uthorised Signatory
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THE COMMON SECURITY AGENT

SIGNED
for and on behalf of
CBRE LOAN SERVICES LIMITED

as Common Security Agent and secured party

by:

SIGNED
for and on behalf of
CBRE LOAN SERVICES LIMITED

as Common Security Agent and secured party

by:
THE GRANTORS

SIGNED
for and on behalf of
RIBBON BIRMINGHAM LIMITED

by:

SIGNED
for and on behalf of
RIBBON HEATHROW LIMITED

by:

SIGNED

for and on behalf of

RIBBON MANCHESTER AIRPORT LIMITED
by:

SIGNED

for and on behalf of
RIBBON BASILDON LIMITED
by:

SIGNED

for and on behalf of

RIBBON BLOOMSBURY LIMITED
by:
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SIGNED
for and on behaif of
RIBBON BRENT CROSS LIMITED

by:

SIGNED

for and on behalf of

RIBBON BRENTWOOD LIMITED
hy:

SIGNED

for and on behalf of
RIBBON BRISTOL LIMITED
by:

SIGNED

for and on behalf of

RIBBON CAMBRIDGE LIMITED
by:

SIGNED
for and on behalf of
RIBBON CARDIFF LIMITED

by:

SIGNED

for and on behalf of

RIBBON GUILDFORD LIMITED
by:

SIGNED
for and on behalf of
RIBBON HEATHROW ARIEL UMITED

by:

SIGNED

for and on behalf of

RIBBON HEATHROW M4 M4 LIMITED
by: L

SIGNED

for and on behalf of

RIBBON REGENTS PARK LIMITED
by:
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SIGNED

for and on behalf of

RIBBON MAIDENHEAD LIMITED
by:

SIGNED

for and on behalf of

RIBBON MILTON KEYNES LIMITED
by:

SIGNED

for and on behalf of
RIBBON OXFORD LIMITED
by:

SIGNED

for and on behalf of
RIBBON SUTTON LIMITED
by:

SIGNED
for and on behalf of
RIBBON EDINBURGH LIMITED

by:

SIGNED

for and on behalf of

RIBBON GLASGOW AIRPORT LIMITED

by:
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