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Registration of a Charge

Company name: JUPITER MIDCO 2 LIMITED
Company number: 10238800

X7TDRWZD

Received for Electronic Filing: 04/06/201

Details of Charge

Date of creation: 16/05/2018
Charge code: 1023 8800 0004

Persons entitled:  SILICON VALLEY BANK (AS SECURITY TRUSTEE FOR THE SECURED
PARTIES (AS DEFINED IN THE INSTRUMENT)).

Brief description:  N/A
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: RICHARD NORMINGTON, SOLICITOR, DLA PIPER UK LLP, LONDON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10238800

Charge code: 1023 8800 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th May 2018 and created by JUPITER MIDCO 2 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 4th June 2018 .

Given at Companies House, Cardiff on 6th June 2018

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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DATED 16 May 2018

(1) THE COMPANIES NAMED IN THIS DEED
as Original Chargors

and

{2} SILICON VALLEY BANK
as Security Agent

SUPPLEMENTAL GROUP DERENTURE

T his ﬂebenture is subject to and has the benefit af an Intercreduor Agreement dated 9 Sep béa;':-
2016 and made between, among others, (1) the Ongmal Chargors, (2) the Secumj: Agent an (3)__
the Secured Parties (as each such term is dqf ned n thzs Deed). '

! DLA PIPER

T CERTIFY THAT, SAVE FOR MATERIAL REDACTED
PURSUANT TQ s859G OF THE COMPANIES ACT 2006,
THIS IS A TRUE, COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

DATE ’:f?“‘ mﬁ € w ﬁ
SIGNED f&\wﬁ Ao,

DLA PIPER UK LLP
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CTHIS DEBENTUREds madeon” 04 May 2018
. BETWEEN: |

1y THE COMPANIES LISTED IN SCHEDULE | TO THIS DEED (the “Original
~ Chargors"});and o

(2) SILICON VALLEY BANK (a§ security trustee for the. Secured PBTUGS {as deﬁned below))
- {in such capacity, the "'Security Agent")

ITISAGREED: -
1. DEFINITIONS AND INTERPRETATION
11 Definitions
inthis Deed:_. .
(2 - Ctermis defined in; or:cbﬁstrﬁéd for the pu.r'pio's'es' of, the Sénim." Fac'i'i.'i.ties'.A‘g’zreeﬁaéﬁlt' (as. -

~defined below) have the same meanings when used in-this Deed (unless the same are
otherwise defined in this Deed); and

byt all'times the following terms have the following meanings:

- “Aecession Deed" meanis an accession deed substantially in the form set out in schedule &
A Form of Accession Deedy; '

“aAccount Bank" meins any banrk or other fifancial institution. with which any Charged
Account is maintaimed from tme to fime: :

Y At" means the Law of Property Act 1925;

"Agreed Security Principles” has the mea.nmg given' to it in Ehe ‘%cmor Fam!ltles_ =
Agreement; .

"Amendment and Restatement Agreement” means the amendment and restatement -
- agreement to the Senior Facilities Agreement dated on- or around the date hereof and made
- between, amongst others, (1) the companies listed in schedule | thereto as the Obligors and
- {2) Silicon Valley Bank as Agent and Security Agent and which amends and restates the
- terts of the Senior Facilities Agreement;

"Assigned Assets" Tneans the Security Assets'expresmd to be assigned. pursuant to clatse
4.2 (Securify assigrrients);
"Call Option Agreentent” means the call option and inderﬁm’ty agresment entéred irito on 9. o
© " September 2016 by and among Topco, the Parent, Midco, the Company, Aya Zylberman
~Investments Lid,; and Aval Zylberman;
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"Cash Collateral Accounts” means the Mandatory Prepayment Account as defined in the -
' Senior Facilities Agreement (and including but not limited to the accounts {(if any) specifi ed
-as suchin part 3 of schedule 2 (Details of Security Assais));
Charged Aceounts”™ means cach:
(&) Collection Accourt;
by ~Cash Collateral Aécount, and -
() . otheraccount: charged by or pursuant to thls Dead

'"Charged Iivestments" means the- Charged Securities and all- presem ‘and future Re]ated:_
Rights accruing to all or any of the Charged Securities;
| "Charged Securities” means:
(a) - the secul‘ities:spﬁciﬁed it part 2 of schedule 2 (Detoils of Security -A&s'ém.;'and
(b) all other stocks, shares debentutes, bonds, wartants, eolipons, negotiable instrurments;
~certificates of depaosit or other securities or "investmernis” (as defined in part1] of
schedule 1 to the Financial Services and Markets Act 2000 as in force at the date of
~this Deed) now or in future owned (legally -or beneficially) by a Chargor or held by a
nioiines, trustes; fiduclary or ciearance system on its behalf orin which such Chargor
has an interest at-any time;
- "Chargors' means:
{a) the b'figi'nal Chargors;and -
(by any other company which accedes to this Deed pursuant to ai Accessian Deed:
“Collection Account” has the meaning given'm that term in clause 1'2.7’(3)’;'

or any Accession Deed,;

"Déclared Défault” means an Event of Default in respect of which 2 notice s been served )
by the Agent in accordance with paragraph (b) or (f) of clause 26.18 . (Accelerarion) of the' -
- Benior Facilities Agreement; o

P Default Rate" means the rate of inferest ditermined in-accordance with clanse 12.3 (Df,’fa?éff.f' -

“interesty of the Senior Facilities Agreement, -
"Delegate” ‘means any delegaie, sub -delegaie, agem; attorney or costrisice appomted by the
Security Agentor by a Recewer : :
"Event of Default” means each Eveni of Default as defined in the Senior 'Faciliti'c;s._
‘Agreement; : :

-.""Existing Déhenture means the debenture dated 27 September 201 6, aS'Supplemehtéd.an.d
-amended from time- 1o time, granted by the Chargors (as defined therein) in favour of the

‘Security Agent and as acceded to by cerfain of the Chargors pursuant to deeds of accession
dated 3 November 2016, 2 December 2016, 6 December 2016 and 3 November 2017,

"Excluded Leasehold Property™ has the meaning given to such term in clause'6.1(a);
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(a) Short Leasehold Property; and -
(5):  all estates and interests in frechold property (wherever situated) now or in future
" belonging to any Chargor, or in which any Chargor has an-interest at any time witha
-value of less than $500,000 as at. the date of this Deed or, as applicable, the date such -
property s acquired by the relevant. Chargor, and which, in.either case, is not of ..
_ strategic or operational significance tothe Group,

"Finance Documents" means each Finance Documerit as that ferm is defined in the Senior
" Facilities Agreement;

"Finance Party" means any Finarice Party as defined in the Senior Facilities Agresment; . .

"Insurances” means all policies of insurance (and all cover notes) which are at any time held

by or written in favour of a Chargor, or in which a Chargor frori time to time has an interest
‘including, without limitation the policies of insurance (if any} specified inpart 6 of schedule 2+
{Details of Security Assets), but excluding such policies of insurance to the extent that they’
‘relate to third party liabilities;

~ “Inteilectual Property” means all légal and/or ‘equitable interesis (incliding, without
. limitation, the benefit of all licences i any part of the world) of each Chargor in, or relating

1o
(a) ~  anypatents, rademarks, service marks, designs, busibess names, copyrights, database
- rights, design rights, domain names, moral  rights, inventions, confidential
information, know-how and other imtellectual property rights and interests (which
'may.now or in the future subsist), whether registered or unregistered; and
(B thé benefit of all applications and rights to use such assets of each Chargor (which

“may now or in the future subsist),

©incliding; without limitation, the intelleitual pioperty rights (if ariy) specified in part4 of .
~schedule 2 (Details of Security Asseis); '
"Material Contract” means each agreement dﬂsignated'as a "Material Contract ™ by the
Security Agent and a Chargor from time to time;
"Material Property” means all Real Prope’rw.other:t.han any Excluded Property;
| "Party" means a party to this Deed;,
.. “Planning Acts™ means '(a) the Town and Country. 'Pfanh'ing'ACt.l'")‘,)O;. (b) the Plarning
- {Listed Buildings- and Conservation Areas) Act 1990, (¢) the Planning (Hazardous:
" Substances) Act 1990, (d) the Planning (Consequential Provisions) Act 1990, {e) the Planning

and Compernisation Act 1991,.(f) any regulations made pursuant. to-any of the foregoing and
(g) any other legisiation of a similar nature;
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----------------------- _""Real Property” means all estaies and interests’in freehold, leasehold and other immovable SRR

--------- property (wherever situated) now or in future belonging to any Chargor, or in which any .
a - ‘Chargor has an-interest at any time (including the registered and unregistered land (if any) in
England and Wales specified in part 1 of schedule 2 {Details oj Security Assefs)), together

with:

() . all buildings and fixtares :(including-trédé fixtires but excluding any fixtures which a
tenant. would be entitled to remove from any such property at.the expiration of any
-occupational lease or sooner) and fixed plant and michinery at any time thereon;

' (b)  all easements; rights and agreements in respect fhereof: and. -

(e} - the benefit of all covenants given in respect thereof;

| "Receivables" means all present and futire book debts and other debts, rentals, royalties, .
fees, VAT and monetary claims and all other amounis at any time recoverable or receivable
by, of-due or owing to, any Chargor (whether actual or contingent and whether arising under

contract orin any other manner whatsoaver) together with:

(aY . ihe benefit of all rights, guarantess, Security and remedies relating to any of the
- foregoing (inciuding, without limitation, negotiable instruments, indemnities,
- reservations of property rights, rights of tracing and unpaid vendor's liens and similar
_associated righits);, and
(b) - all proceeds-of any of the foregoing;

- "Reeeiver' mearis a receiver or receiver and manager or administrative réceiver-of the whole.
or any part of the Security Assets appointed by the Security Agentunder this Deed,;

 "Related Rights" means, in relation to any Charged Securitias:

(2) all dividends, distributions and ofhier income paid or payable o the relevant Ch'ar'ge'd o
- . Securities or on any asset referred to'in paragraph (b) of this definition; and

(55 all-rights, monies of property acerning o offéred 4t any time in relation. to such
~‘Charged Securities whether by way of redemption, substltutlon exchange, bonus or
-preference, under option rights or otherwise; : -

"'Rele’v’ant Contract” means:

(a) - each Acquisitioh Document and each Future A-cquii's'izio'n Docuine;nt;_ -

OF _ each Hedging Agreement; and

C(e) .. each agresment (if any) specified in part § of schedule 2 (Détails of Security Assets)
‘ot specified in any Accession Deed as a "Relevant Contract”, : R
*togethér with each other agreement supplémenting or amending or novating or replacing the
_same; '
"Retained Shares" has the medning given to fhat tertn in the Call Option Agréerment: ’
"Seetred ‘Obligations" means all present and -future oblig‘atibns and liabilities (whether
actual or contingent and whether cwed jointly or.severally or alone or in-any other capacity’

. whatsoever) of each Obligor to the Security Agent and/or the other Secured Parties {or any of -
‘them) under or pursuant to any Finance Document together with all costs, charges and =
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-------- ~ - _expenses incurred by any Finance Party in-connection with the protection, preservation o .-
" enforcement of its respective rights under the Finance Documents;:

"‘Securit}* A-ss'etsf" means all property and assets from time to time mortgaged, charged'dr :
assigned (or expressed 1o be mortgaged, charged or assigned) by or pursuant to this Deed;

“*Seeurity Period" means the périod beginning on the date of this Deed ‘and ending on the
date on which: '

' (a) all the %ecured Obhgataons have been uncondltlonally and 1rrevocab!y pand and
discharged in full; and . :

(b) 16, Secuted Party has any further commitment, ob!:canon or labl]ity under. or
pursuant to the F inance Documents;

"Senior Faci!ities Agreeme‘m" means the senior multicureency term and revolving facilities
agreement otiginally dated 9 September 2014 and made between (1) Jupiter Midco 1 Limited
as Parent, (2) Jupitef Midco 2 Limited as Mideo, {3) Jupiter Holdco Limited as Haldeo, (4)
Jupiter Bidco Limited as Company and, together with the Parent, Midco and Heldeo, the
" Original Guarantors, (5).Investec Bank ple and Silicon Valley Bank as the Arrangers, (6) the
- financial institutions listed in part 2 of schedule ! therein.as Original Lenders, (7) the
“financial institutions listed in part 3 of schedule 1 therein as Criginal Hedge Counterparties,
~ (8) Silicon Valley Bank as Agent and Security Agent, pursuant to. which the Original Lenders"
agreed to make certain facilities available to the Borrowers (as amended from time 1o time,
~including pursvant to the Amendment and Restatement Agreement); and

. "Short Leasehold Property™ means a leasehold property held by a Chargot now or in the
future under a Jease granted at-a rack rate-and/or which has an unexpired term of 15 years or-
“less or with a value. less than $500,000 at the date of this Deed (or in the case of future
. acquired ledsehoid property, 4t the date of acquisition of such property by the relevant.
- Chargor).

Lz Interpretatiﬂin' .

(a) Unless a contrary indication appears, in this: Deed the provisions of clause 12
{(Construction) of the Senior Facilities Agreement. apply to this Deed as though they
~were sét out in full in-this Deed, except that-references to "this Agreement” will be
construed as references to this Deed.

(®) - Unlessa contrary indication appears, a’ﬂ'ﬁf.referencein this Deed fo:

(i) & "Chargor", the "'Security Agent" or any other "Secured Party" or any
" -other person shall be construed so:as to include its successors in ftitle,.
. permitted assigns-and permitted transferses and, in the case of the Security .
© Agent, any person for the time being appointed as Security Agent or Security
“Agents in-accordance with the Finance Documents;

(i) "this. Deed”, the "Senior Facilitiés Agreement"' any other Finance
. Document or any other agresment or instrument 1s a refsrence to-this Deed,
the Senior Facilities Agreement, that other Finance Document ot that other
“agreement or instrument as amended, supplemented, extended, restated,
‘novated and/or replaced in any manner from time to time (however -
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fundamentally and ever it any of the same: increases the obligations of any
member-of the Group or provides for further-advances); and

R (i) "Securéd Obligations™ includes obligations and liabilitiés which would be-
T : © ireated as such but for the liguidation, administration or dissolution of or

T - . similarevent affecting any member of the Group.

(c) - Each undertakmv of & Chargor (other: than - payment obl igatii}n) cﬁnlamed in.this - _ o
o Peed: : .
() must be complied with at all times during the Security Period; and

(i) is given by such Chargor for the benefit of the Sécurity Agent and each other -
Secured Party.

(dy. - The terms of the other Finance Documents, and of any side letters between any of the.

 parties to them in relation to any Finance Document, are incorporated ir this Deed to

the extent required to ensure that'any disposition of the Real Property contained in

this Deed is-a valid disposition in accordance with section 2{1) of the Law of Property
‘{Miscellaneous Provisions) Act 1989, .

U (e) . If the Security Agent or the Agent reasonably considers that an amount paid by.any -
member of the Group to a Secured Party under a Finance Document. is reasonably
likely to beavoided orotherwise set-aside on the liguidation or administration of such
member. of the Group, then that amount . shall not be considered to have been
Arrevocably vaid. for the purposes of this Deed.

(f) " The Parties iftend that this document shall take: effcct asadeed n(}tw:thstandmg the
Tact thar a Party may only execute this documem under hand. .

13 . Joint ah?d several
The liabilitics and obligations of cach Chargor urider this Deed are joint and several  Fach:
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was -
Jintended to sign or be bound by this Deed did not so sign or is not-bound by this Deed.
14 Inconsistency between this Deed and the Iniér’ére‘dimr'Ag‘reezﬁent

' If there is any conflict or inconsistency between any provision of this Deed and any provision
- of the Tmtercreditor Agreament, the provision of the Intercreditor Agreement shall prevail.

1A Trust

- All Secirrity and dispositions made or created, and all obligations and undettakings contairied,
in this Deed to, in favour of or for the benefit of the Security Agent are made, created and.
. entered into in favour of the Security Agent as trustee for the Secured Parties from time to
“time on the terms of the Intercreditor Agreement. The perpetuity period for the trusts.in this
Deed 15 125 years:

1.6 Third party rights
- Save as expressly provided to the: corrary in this Deed, a persor who is not a Party hasno
right under the Contracts (Rights of Third Parties)-Act 1999 to enforce or enjoy-the benefit of
any term of this Deed. For the aveidance of doubt; any Receiver or Delegate may, subject to-
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this clause 1.6 and the Contracts (nghts of Third Pames} Act 1999, re§y ‘on any clause of this:

" Deed which expressly confers rights on it

o -

by Tisa condi'tion"_'précedéﬁt of the Arendinent and Restaterent Agreerent that the |

- Existing Debenture

{a) ."On_or arglind the date of this Déed, the Senior Facilities Agreerent will be amended -
“and restated pursuant to the terms of the Amendment.and Restatement Agreement.

_' .Chargors enter into this Deed.-

ey ':Notwith'standihg any other provisibn' dfthisﬁeei the paﬁié‘s-acknbw.!edge and agree

. that-the Chargors enter inio this Deed in addition 1o, and without prejudice to, the
“Existing Debevitire and that any references in this Deed to the  Security created
- hereundét being first ranking are subject to any prior ranking Security created under
- the Existifig Debenture.

S {dY - To the extent that any.ob.iigatims & the Chasfgoﬁ'u‘nder,’ or arly. provision of, the -

18

~Exiting Debenture is satisfied, any corresponding. provision. or obligation of “the -
Chargors.arising under any provision of this Deed shall be deemed to be satisfied.

Térm'inniogy_ o

‘References 1o any English legal term for any action, femedy, method, ju&ii'ciai' proceedings,

~ legal documents, legal status, court or official or legal concept-or thing, shall in respect of any " .

jurisdiction other than England be deemed to inclode that ferm or thmg which most-nearly

-approximates it in that jurisdiction-to that English iegal term.

2.1

- COVENANT TOPAY

-Covenant to pay

(a)  FEach Chav.rgé)r. as principal obligor atd fiot merely as strety, covénanis in favour of
. 'the Security Agent that it will pay and discharge the Secured Obligations from time to
- time when they fall due and payable in accordance with their terms,

(b} Every payrient by a Chargor of a Secured Obligation which is made o or for the -

22

" benefit of a Secured Party to which that Secured Obligation is. due and payable in
. -accordance ‘with the Finarice Document under which such sum is payable to that
. .Secured Party, shall operate in satisfaction 1o the same extent of the covenant.’

- containgd in clause 2.1(a},

Defailf interest

 Arty amburit which is not paid under this Deed when due and payable shall bear interest on a

3.1

-daily basis (both before and after judgiment and payable on demand) at the Default Rate from

the due date until the date on which such amount is unconditionally -and irrevocably paid and

- discharged in full.

 GRANT OF SECURITY

Nature of security

{a) . All Security and dispositions created or made by or pursiant to this Deed (iﬁél'ﬁding |

- for the avoidance of doubt any Accession Deed) are created or made:
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(). in favour of the Security Agent; -
(i) with full title guatantee (subject to the Existing Debenture) in accordance
- with-the Law of Property (Miscellatieous Provisions) Act 1994 but in each
case with all covenants implied therein pursuant to that-Act being (A} subject
‘to and gualified: by reference to any Permitted Security, the Legal

Reservations and (B} construed with the oiission of section 4{1)(b) of that
" Act; and :

(iii) - a8 continuing security for payment of the Secured Ob'lig?ati'ons. :

(8)  Nothing in clanse 3.1(a) shall limit the representation given by the Obligors atclause
'22.21 (Ranking) of the Senior Facilities Agreement.
32 Qualifving floating charge - |
) _'.Pa'riagraph 14 of Schedule B to the insol.\if'cricy- Act. 1986 applies to-any floating charge -
created. by or pursuant to this Deed {and each such floating charge is 2 cualifying floating”
charge for the purposes of the Insolvency Act 1986). :
4, FIXEDSECURITY
40 - Fixed charges
Hach Chargor-éﬁarges and agrees to charge alf of its present and future right, title and intercst
in and to the following assets which dre at any time owned hy it or in which it from time 1o
© time has an interest; :
(&) by way of first legal mottgage: _ _
(i} -any Material Property (if éhy.)_s'peciﬁed' 'in“épart 1 6f schedule 2 {Dezaéfs.af o
' Seciity Assets); and .
G all other Material 'PrOpeﬁy (if any) and all interssts in Malerial Property not
charged by clause 4. 1{a){i); '
By - by way of first fixed charge:

(i) -all other Material Property and all intérests in Material Property not char'ged
by clause 4. 1{a);

iy . all licerices to enter upon or use Material Property and the benefit of all other
-agreements relating to Material Property; and '

C(iii) - the proceeds of salé of all Real Property;

() by way of first fixed charge ail plant and machinery (not charged by clause4.1(a) o
- 4.1{bYrand the benefit of all contracts, licences and warrantizs relating o the same;

(dy- 'by way of first fixed charge:

) all compuitess, vehiclés, office equipment and other equipment (ot charged
' by clause 4. 1{&)); and '

“(ily - the benefit of ali contracts, licences and warranties relating to the same,
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other than any which are for the time being part of any Chargor's stock-in-irade or
~ work-in-progress; -

{é) . by way of first fixed charge:
(i) . the Charged Securities (if any) referred to'in part 2 of schedule 2 (Desails of -
- Security Assets); anci '
: _ (i.'i)' il other Chargad Securities {nct charged by clavse 4.1,

in' each case, fogethier with (A) all Rélated Rights fromi time to ime accruing to those
Charged Securities and (B} all rights which such Chargor may have at any time

against any clearance or settlement system or any custodian-in raspect of any Charged
Investments;

ol by way of first fixed chaige:
(Y the Cash Collatéral Accounts and all'monies at any time standing to the credit -
' of the Cash Cellateral Accounts;
Uiy the Collection Accounts and all monies at'any time standing to the credit of
the Collection Accounts; and '
(i} all other accounts. of such- Chargor with any bank, financial institution or™
" -gther person at any time (not charged by clavses 4 101y or 4. 1(H(H) and alt
monies at any time standing to the credit of such accounts, '
in gach case, ogether with all interest from time to time accrued or aceriing on siich
“monies; any investment made out of such monies or account and ali rights to
- repayment of fany of the foregoing;
(g) .by way of first fixed charge:

'.(i)'--'.'- “the !ﬁt{:!!ecmai Py Operty (1f any) spcmf'ed in part 4 of schedule 2 (Dezazf? af S
Security Assets); and : -

(i) all other Intellectusl Property (if 'any') (not charged by clavse 4. 1(g)(1V); -
(). to the extent that any Assigned Asset is not effectively assigned under clause 4.2 _
ASecurity assignmenty), by way of first fixed charge such Assigned Asset;
() by way of first fixed charge (to the extent not o'ﬁhcrw.ise-éhargﬁd' or assigned in this
L Deed): : . : : -
N () B the benefit _Of all licences, co.n'Sents',-égreeﬁlénts and Authorisations held or
©used in connection with the business of such Chargor orthe use of any ofits -~

‘assets; and

(i) any letter of credit issted in favour of such Chargor ard all bills of exchange :
' and other negotiable instrumerits held by it; and

Q- by way of first fixed charge all of the goodwill and uncalied'cépital' of siich Chargor. i
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42 . Security assigninents .

Each Chargor assigns and agreés o' assign absolutely (subject o a proviso for reassignment
“on redemption} all of its present and future right, title and interest inand to:

() the Relevant Contracts, all fights and remedies in-connection With the. Relevarit -
. Contracts and all proceeds and claims-arising from them;

by - eachofthe foliowmg

(i) all- Insurances ( if. any) spemﬁed in part 6 of schedule (Demzis of Secur:zy
- Asseis) to this Deed;

(i) all-other Insurarices not assigned 'by'clauS'e'ﬂf.Z('b)i(i)j and
(i) - and all claims under the Insurances and all proceeds of the Tnsirances; and-
L6 all other Receivables {not assigned under clatises-4.2(a) of 4.2(b)).

- To the extent that any. Assigned Assel described in clause 4.2 is not assignable, the
* assignment which that clause purports to effect shall operate as an assignment of all present.
-and future rights and claims of such Chargorto any proceeds of such Insurances.

43 Notice of assighinent and/or charge - immediate notiee

(@) No later thai the date of execution of this Deed or the date falling five Business Days -
- after the date of an Accession Deed (as applicable) (and as soon as reasonahbly -
practicable and in any event no later than five Business Days after obtaining any’
" Insurance or the execution-of any Acquisition Document (other than the Call Option
" Agreement), Future Acquisition Document, Hedging Agreement or other Relevant
- ~Contract or the opening of any Charged Account after the date of this Deed) each
~ “Chargor-shall: .

(Y .in respect of each of iis. Insuratices, deliver a-duly completed notice of
' ‘assignment to the provider of cach such Insurance and shall use its reasonable
endeavours to procure that each . such person executes and delivers to.the .
“Security Agent an acknowledgement no later than 20 Bisiness Days after
servicg of the completed notice on the relevarit insurer. in each case in the
“respective. forms  set. out in scheduie 5 (Form of wnotice o and o
-ackrowledgement by insurers), ' '

S(ify. - in respect of 'each_Acquisiﬁﬁ'n' Didcument, Future. Acquisition Document,
. Hedging Agreement and each other Relevant Contract (o the extent that such
‘Chargor is a party to the relevant document), deliver a duly completed notice
of assignment to each other party to that document, and shall use its
‘reasonable endeavours fo procure that each such party executes and delivers
~ to the Security Agent an acknowledgement no later than 20 Business Days of
"service of the completed notice on the relevant counterparty, in each case in -
the respective forms set out -in scheduled (Form of nofice to and .
acknowledgenient by pariy to Relevart Conpracty, and

(i) ‘in respect of s Charged Accounts deliver-a duly completed notice to-the _
Account Bank-and use its reasonable endeavours to procure that the Account:
‘Bank executes and delivers to the Security Agent an atknowlédgement no
" later than 20 Business Days of service of the completed notice on the relevant.

S ARATKDP/313422/33ATKM/BREZ931 5 54 - 107



------ Account Bank, in the respectwe form set out in schedule 3 {Form r;f notice 1o
~and acknowledgement from Account Bank),

_-or, in-each tase, in such other formi-as the Security: Agent shall agree and provided
that ne notice of assignment will be required to be delivered, or any acknowledgment
obtainad, in relafion to any Insurance, Acquisition Document, Hedging Agreement or

"~ Charged Account if the relevant Chargor has complied with its obligations in respect

of such Insurance, Acquisition Document, Hedging Agreement.or Charged Account
- under clause 4.3 of the Existing Debenture unless, after the cccurrence of a Declared
- Default the Security Agent requests delivery of any such notices.

(b) * No later than the date of execution of this Deed each Chargor party to the Cali Opﬁon :

44

“Agreement shall deliver a duly completed notice of assignment to each other party to

~the Call Option Agresment, and shall procure that each such party executes and -

delivers to the Security Agent an acknoiwledgement on the date of this Deed, in each ™
" case inthe form set out in schedule 4 (Form of notice to and acknowledgemeni by
pary to Relevani Contract) {or in such other form as the Security Agerit shall agree):
“Notwithstanding the foregoing, no notice of assignment will be required to be
delivered, nor any acknowledgement- obtained, in. relation to the Caill Option
Agreement if the relevant Chargor party has complied with its 6bligations in respect
of the Call Option Agreement under clause 4.2(b) of the Existing Debenture, unless,’

"afier the cccurrence -of an Event of Default the Secura‘fy Agent requests delivery of .

_such notices.

E NOti’CE._ﬂif ‘assignment - Material Contracts

Immediately upon requeést by the Security Agent at any time afier the occurrence of 2 -

- Declared Default, sach Chargor will, in respect of each Material Contract to which it'is'a

party, deliver a_duly completed notite of assignment to each other party to that Material -
Contract, and use its reasonable ecndeavours to procure that each such party executes and
-delivers to the Security Agent an acknowledgement, in sach case in the respective Torms set

- - out inschedule 4 (Form of notice to and acknowledgement by party to Relevant Contract) (or .-

in such other form as the Security Agent shall agree). In each case, if the relevant Chargor has

- used its reasonable endeavours but has not been able to obtain acknowledgement; its.

48

obligation to obtain acknowledgement shall cease on the expiry of the 20 Business Day
period.

Assignad'Asséts :

 The Security Agent i fiot obliged (o take any sieps necessary to préserve any Assigned Assei,

to-enforce any term of a Relevant Confract against any person or o make any enguirics as to
the nature or sufficiency of any payment received by it pursuant i this Deed.

" FLOATING CHARGE

~Each Chargor charges and agrees for marge bv way of first ﬂoahng cha! ge ali of lts present

-and future:

(&) 'as‘sé:t’s’fa'nd iindettaking (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant. to ¢lause 4.1 (Fixed charges),.
-clause 4.2 {Security assigrnmerts) or any other provision of this Deed; and

SRAKDPA13422/52/UKM/EBE2031 5,54 1B



“{bi .{\:ajhethiar or not effectively 5o charged or assigned) heritable property and all otier -
' ~property and assets in Scotland. :

6. EXCLUSIONS
6.1 Leases restré'cting'charging'

{a)  There shall be excluded from the charge created by clause 4.1 (Fived charges) and
: “the further assurance provisions set out in clause 21 (Further assuramces) any -
leaschold . property beld by a Chargor under a lease which either preciudes absohitely
or conditionally (inchuding reguiring the consent.of any third party) that Chargor from™
~creating any charge over its leaschold interest inn that property (each an "Excluded
‘Leasehold Property') antil the relevant condition, waiver or consent has been
satisfied or obtained (and. foithe avoidance of doubt, once that relevant condttion,.
waiver or consent has been satisfied or obtained, that leasehold property shall cease to
be Exciuded Leaschold Property).

(b)Y  For each Excluded Léssehold Property that.is.a Material Property, each relevani
" 'Chargor undertakes (unless otherwise agreed by the Security Agenl in writing) to
~apply for the relevant consent or waiver of prohibition or condition within ten

- Business Days of the date of this Deed or, as the case may be, the date of the.

- Accession Deed or the date of acquisition of the rélevant leasehold property and, in
respect. of each such Excluded Leasehold Property which provides that the rséevént-_-
third party will not unreasonably withhold its consent to charging, to' use iis

. reasonable eéndeavours to obtain that-consent-as socn as possible. :

(¢} “Immediately upon receipt of the relevant waiver or consent, the relevant formerly .
"Excluded Leaschold Property shall stand charged to the Security Agent under
clause 4.1 {Fived chaiges). W required by the Security Agent at any time following -
~repeipt of that waiver or consent, the relevant Chargor shall execute a valid legal
mortgage in such form as the Security Agent shall reasonably require within ten.
Business Days of the relevant waiver or consent being granted (provided that such
legal morigage is ina form which is consisient with-and on terms nomore onerous
~than this Deed and otherwise in accordance with the Agreed Security Principles).

7. . 'CONVERSION OF FLOATING CHARGE -
7.0 - Conversion by notice .
The Security Agent may, by wiitten notice to a Chargor, convert the floating charge created . -
-~ under this Deed into a fixed charge 4s regards all or any of the assets of such Chargor
specified i the notice ift
(@) a Decldred Defaul has occurred; oF
: .'(b).-' . the Security Agent (acting reasonablyy considers any Security Assets fo be in danger
' . of being seized or sold under any form of distress, atfachment, execution or other
legal process or fo be otherwise in jeopardy.
7.2 Small companies
The. floating charge créated tinder this Deed by any Chargor 'éha!iinot-conve:‘t into a2 fixed
charge solely by reason of a mordtoriom being. obtained under-the Insolvency Act 2000 (or
—anything done with a view fo obtaining such a moratorium) it respect of such Chargor.




The floating charge i:reated under this Deed shall (in-addition to the: circumstances in which’
the same will occur under general faw) automatically convert into a fixed charge:

(a) - -inrelation to any Security Asset which is subject 16 a floating charge it '

(iy - such Chargor creates {of dttempts. or pUrports. to create) any Security (other -
- than-any Permitted Security) on or over the relevant Security Asset without
‘the prior written consent of the Security Agent; or -

(i} any third party levies or attempts 1o levy any distress, éxecution, attachment
- or other legal process against any such Security Asset; and

(b)  “ovet all Security Assets of a. Chargor which are subject to a flodting charge if an

" admiinistrator is appointed in respect of such Chargor or the Security Agent receives:

notice of intention to appeoint such an administrator (as contemplated by the
CInsolvency Act 1986).

74 Seottish pmﬁérfy

 Clause 7.3 (Automatic convirsion) will riot apply to any assets sifuated in-Scotland if, and to
" the extent that, a Receiver would not be capable of exercising his powers in Scotland pursuant:
_1o section 72 of the Insolvency Act 1986 by reason of such-automatic conversion.

7.4 Partial conversion -

The giving of a notice by the Security Agent pursuant to clause-7.1 (Conversion by notice) in

~relation to-any asset or class of assets-of any Chargor shall not be construed as a waiver or
abandonment of the rights of the Security Agent to serve similar notices in respect of any-
other-asset or class of assets or of any other right of the Security Agent and/or the. othm
Secured Parties.

8 CONTINUING SECURITY
8.1 Continuing security
" The Debentire Security is continuing and will extend to the ultimate. balarice of the Secured
Obligations regardless of any intermediate payment or discharge in whole or in péart.. This

. Deed shall remain in full force and effect as a continuing security for. the duration: of the-
Security Périod.

82 Additional and separate security
‘This Deed is.in addition to, without prejudice to, and ‘shall not mErgew-it'h' any other right,
‘remedy, guarantec. or Security which the Security Agent-and/or any ather Secured Party may .
“at any time hold for any Secured Obligation. -
83  Right to enforce
This Deed may be éﬁ'forced'agaihst”each or an'y Chargor without the Security Agent and/or o
" any other Secured Party first having recourse to any other right; remedy;. guarantee or
~ Security held by or available to'it or any of them, :
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9, LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

‘Notwithstanding anything contained in this Deed or implied to the contrary, each Chargor
“remains liable to observe and perform -all conditions and obligations assumed by it i relation -
*to the Security Assets. The Security Agent is under no obligation to perform or fulfil any

such condition or obligation or to-make any payment in respect of any such condition or
. obligation.

0.  CACCOQUNTS
" “No monies at any time. standing fo the credit of any dccount (of aty type and However
designated) of any Chargor with the Security Agent'and/or any other Secured Party (or any of
“them) or in-which any Chargor has an interest (and no rights and benefits relating thereto)

shall be capable of being assigned 1o any person other than a Secured Party, other than where
-siuch-assignment constitutes Permitied Security.

11, REPRESENTATIONS -
BN o General
~ “Each Original Chargor mdkes the"repras';eh't:atiohs'énd warranties sétout in this clause 11 to
“the Security Agent and to each other Secured Party on the daie of this Dead.
ANz :()wne'rship"af Security Assets
‘Each Original Chargor is the sole legal and beneficial ownet of all of the Secufity Assets ™
Cidentified against its name in schedule 2. (Detgils of Security Adssets), except in respectof
- ‘those Charged Securities (if any) which are stated to be held by a nominee for an Original
_Chargor, in which case such Original Chargor is the beneﬂma] owner only of such Charged
- Securities,
113 Charged Securities B
- The Charged Securities listed in part 2 of schedule 2 (Defails of Security dsseis) are fully paid
and constitute the entire share capital owned by each Original Chargor in the relevant:
company and constitute the entire share capital of each such company.

iL4  Material Pmpert}r

Part I of schedille 2 (Detzils of Secwzzy Assezs) ident!ﬁes all Mateuai Property whichis | -
" beneficially owned by each Original Chargor at the dateof this Deed. '

12, - UNDERTAKINGS BY THE CHARGORS
: _'-12.?-'_" Negative pledge and Disposals

- No Chargm shall do or agree to do any Of tha fullomng wzthout the. prior written consent of
the Security Agent: '

{a)  create or permit to'subsist any Security Or_QuaSi-"Securi'ty on-any Security Asset other
' - than as created by this Deed or Permitied Security or Permitied Transaction; or
(b) . sell, transfer, lease; lend or otherwise dispose of (whether by a single transaction ora

- number of transactions and whether related or not and whether voluntarily. or '
involuntarily) the whole or any part of its interest in any Sectrity Asset {exceptfora.
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“Permitted Disposdl or a Permitted Transaction or as otherwise expressly permitied by -
. the Senior Facilities Agreement). o

122 Security Assets generally o
Each Chargor shall,

(e notify ihe Security Ageit withiti 14 days of receipt of every material notice, order,
application, requirement or proposal given-of made in relation to the Security Assets
by any competent authority, and (if required by the Security Agent):

(Y ds soow as s reasoriably practicable, provide it with g copy of the samie; and

iy either’ (A} comply with siich notice, “order, -application, reguirement or
~proposal or (B) make such objections to the same as. the Security Agent may
reasonably require or appmve

'{.b} . pay all rates; rents and other cutgoings owed by it in 1espect of the Se,cunty Assets- '
- {save where the same are being disputed in good faith} to the extent that failure to do
s0 has or is reasonably likely to have a-Material Adverse Effect;

Q) complywith:

iy all obligations in rélation to-the Security Assefs usider any present of future -
-regulation or aequarement of -any cempetent anthority or-any Authorisation;
and o

iy - all covenants and obligations affscting any Security Asset (or its thanner of
use),

whiete failure.tol do 50 has or is reasonably likely to have a Materiai'.Adverse'Effcbt;’ Z

{d} - not, edcept with the priof Wiitignd consent of the Security. Agént, enter into any

| “onerous or festrictive obligation affecting any Security Assets (except as expréssly

‘permitted under the Senior Facilities. Agreement} where the eniry ‘into of such
ohligation has oris reasonably fikely to have a Material Adverse Effect;

{eY  provide the Security Agent with all information which it fay reasonab!y_ request:in
‘relation to the Security Assets; and

“{fy .. not do, cause of permit:to be done anything which would, or would be reasonably
: likely to, in any way to materially depreciate, materially jeopardise or otherwise
materially prejudice the value or marketability of any Security Asset {ormake. any’™
~orission which has such an effect) other than any action permitted under the terms of
the Senior Facilities Agreement, including a Permitied Disposal which is. expressly
“permitted under the Senior Facilities Agreemient.

123 Deposit of documents and notices telating to Real Property

“Each Chargor shall, if requested by the Secursw Agént in.writing, deposst wuth ‘the Securlty -
'Agent (and save to the extent already held by the Security Agent):

. {2y alldeeds and dociiments of title relating to the Matetial Preﬁerty; and '_ o
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(b)  all local land charges, land charges and the Land Registry search certificates and
- similar documents received by or on behalf of a Chargor in relation to the Material
Property,

-whlch ths ‘Eecunty Agem may hoid thl ()Ughout the Sccux :ty Penod
124 “Real Pronerty undértékings - acquisitions and notices to the Lsmd Registry. =

(a)  Each Chargor shall promptly followinhg purchasing or acquiring any estate or ifterest -
' :in any frechold or leasehold Material Property (at its own reasonable expense} grant
such Security over that Material Property as the Security Agent reasonably requests in .
. accordance with the Agreed Security Principles (provided that the form of such
document s consistent with, and no more onerous than, the then-existing Transaction’ -
Security Documents).

(b)_ “Each Chargor shall,. i'.n.'resp'ect of .a'ny'Matét ial Pro;ﬁeﬁy which is acquired by'it éﬂ:'er""_
o the date of this Deead, the title to which is registered at the Land chlstry or-the title 1o
which is required to be so reglsmred

() gwe the Land Registry writtén notice of IhlS Deed and

(i) progure that notice of this Deed is clearly rioted in "the'R'egister to each such
iitle.

125 Real Pmperty underﬁakmgs  maintenance -

“{a)  Each Chargor shall maintainall. bm!dmgs and erectmns necessary for the conductof . L
“its business farming part of the Security Assets in a good state of repair (reasonable
~“wear and tear exeepted}_to the exient a prudent owner of a similar business would do.~
LR '

“{b)  Neo'Chargor shall do, or knowingly permit to be dane, anything ds a résuit of which
" any lease, under which it holds Real Property, may be liable to forfeiture or otherwise
~_be determined if that lease is of Material Property or if forfeiture or deterinination of
‘that lease would otherwise have a Material Adverse Effect.

(e Each Chargor shall permit the Security’ Agent and any person nominated by it at all-
. reasenable times with teasonable notice to.enter any part of the Real Property and
“view the state of it

16 ‘Insurance Policies
(&) Fifieen Business ijaysfaﬁe} any Chargor defauliing in”
C(i) . effecting or keeping up the insurances rcqmmd undcr the Semor Facilities”
: Agreement; or :

L) producihg"any.'ins'urame policy of 'féé'ei'pt to the Se&:u#ity*_ Agent promiptly

' - following demand,

" thé Security Agent may (without préjudice 1o its rights under-clause 13 (Power 1o
~Femedy)) take out or reriew such policies of Insurance in any sum which the Security
Agent may reasonably thirik expedient. Al monies which are expended by the

o Security Agent in daing so shall be deemed to be propetly paid by the Security Agent
- and shall be reimbursed by such Chargor within three Business Days of demand.
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{BY.  Inrelation to the proceeds of Insurances:

(i), -after the oecurrence of a Declared Default the Security Agent shall have the
sole right 1o seftle or sue for any such claim and to-give any discharge for.
insurance monies; dnd

(1) - all claims and monies: received -of receivable .under any Insurances  shall”

" {subject to the rights or claims of any lessor or-landlord or tenant of any

~part of the Security. Assets) be applied in accordance -with the Senior
Facilities Agreement, ' '

©F, tn each case dfter the occurrence of 2 Declared Default, in perinanent reduction of - -
the Secured Obligations in accordance with the Senior Facilities Agreement.

e VN '._ﬁealiﬂgs ‘with and realisation of Receivables and Collection Aécaunts_ o
(2) -Each Chargor shall:

{1y without prejudice to clause 12,1 (Negative pledge and Disposals) (but in-
: addition to the restrictions in that clause};, not, without the prior written
consent.of the Security Agent, sell, assign, charge, factor or discount ot in-
-~ any ather manner deal with any Receivable (other than to collect in such
" Receivables in the ordinary course of iis business) save to the extent .
~permitted by the Senior Facilities Agreement; '

- (11) following the -occurrence -of a Declared Default collect all- Receivables
: : promptly-in the ordinary course of tading-as agent for the Security Agent;
and . . :

(i) (except where monies are required to be paid into d Mandatory Prepayment
. Account in.accordance with the terms of any other Finance Document)
profptly following receipt pay all monies which it receives in respect of the
‘Receivables into:

(AY- the account Speéiﬁed'égaihs’t its name i part 3 of schedule 2 (Details
- of Security Assets) or, if applicable, in the schedule to any Accession
. Deed as a Collection Account;

| (B) - any ofter account held with an. Acceunt Pank over which the
“oChargors have granted Security to the Security Agent pursuant t¢ the
" terms of this Deed; or '

(C)  following ‘the occtirrence of a Declared Defanlt.such. specially
. designated account(s) with the Security Agent or another -Account
" Bank as the Security Agent may from time to time direct; . h
_ (each. such ‘aceount(s) together wiih- all additions to or renewdls or -
replacements thereof (in whatever curreincy) being a "Collection Account™);
~and

iy following the occtirrence of a Declared Default pending such payment; hold-
- all monies soreceived upon trust for the Security Agent.

RO _' F'diioﬁfi'ng'.the occiirrenice of a Declared Default each Chargor shall deal with the
Receivables (both collected. and uncollected) and the Coliection Accounts in- -
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accordance with any- directions given in writing from timé Lo time by the Security
Agentand, indefauit of and subject to such directions; in accordance with this Deed.

128 Operation of Collection Accounits -

{a)Prior to the occrence of a Declaved Default; cach Chargor shall. be entitted to'-
-~ withdraw (ot direct any-fransfer of). &l or part of the monies in any Co ection
Account at its sole dizcretion.. | :

i) After the occurrence of a Deciaréd'Default,- no Chargor shall withdraw, atiempt or be
' -~ -entitled to withdraw (or direct any transfer of} all-or any part of the monies in any
Collection Account without the. prior written consent of the Security Agent and the
© . Security Agent shall be-entitled (in ifs absoiute discretion) to iei"use 10 permit any
such withdrawal or transfer.

ey Ir the tight of a Chargor to withdraw the proceeds of any Receivahles standing fo the
credit of a-Collegtion. Account vesults in the charge over that Collection Account.
being characterised as.a floating charge, that will not affect the nature-of any cther _
fixed security created by any Chargor under this Deed on all its owstanding -~
- Receivables. : o o

L 129 Operation of Ciish Collatéral Accounts

No Chargor shall withdraw of attempt.or be entitled to withdraw (or direct any transfer of) all -

-or any part of the monies in any Cash Collaterdl Account unless expressly permitted to-doso
under the Senior Facilities Agreement.or the Intercreditor Agreement or with the prior written
consent of the Security Agent and the Security Agent shall be entitled {in its. absolute -~
discretion) to-refuse to permit.any such withdrawal or transfer {(except where a Chargor is -
expressly permitied to-do so-under ‘sthe Senior Facilities Agreement or the Ihtercreditor
Agreement). :

._]'2'-.10' Cha:ged Envestments protection of securlty

{a).  Each Chargor sha un!ess othermse agreed by “the Secunty Agem in wntmg )
promptly upon executlon of this Deed or an Accession Deed (as applicable) or (if -
“later) as soon &5 is practicable afier its acquisition of any Charged Securities, by way
~of security for the Secured Obligations (and in each case, save to the extent already
~held by the Security Agent): '

| (Y deposit with the ‘Secunty Agcnt (m‘ ag"- the Sccunty Agent ™ay dlrect} all
- certificates and other documents of title or gvidence of ownership to-the
Charged Securities and their Related Rights; and :

(11) * execiite and déliver to the Sécuﬁfy Agent:

(A . instrurdents of transfet in respect.df the Ch.arged Secutities (éxec’ijtéd-'-
© . inblank and left undated); and/or

(BY  such other documents as the Security Agent shall require to enable it
" {or its nominees), following the occurrence of a Declared Default, to-
- be registered as the owner of or otherwise to acquire a legal titleto
.the Charged 8ecurities and their Related Rights {or 1o pass legal title
to any purchaser).
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It fespect of any Charged Investment held by of on belalf of any nomines of any

" clearance or settiement system, each Chargor shall (and save to the extent already
“held by the Security Agent), unless otherwise agreed by the Security Agent in
“writing, on the date of this Deed or an Accession Deed or (if later) as soon.as -
“reasonably practicable after its acquisition of an interest in such Charged Investment:
- deliver to the Security Agent duly executed stock notes or other document in the
“namie of the Secarity Agent {or as [t may direct) issued by such nominee and
" representing or evidencing any benefif or entitlement to such Charged Investment.

‘Each Chargor shall, unless otherwise agreed by "th'é_Security Agent in writing:

{Y - promiptly give notice to any custodian of any agreement with such Chargor in o '

respect. 6f any Charged Investment in a form the Security .Agent may
" reasonably fequire; and ' . S
(i)~ -use.its reasonable endeavours to ensire that the cusiodian acknowledges that .
notice-in a form the Security Agent may require.

‘Each Chargor shall promptly following the occurrence of a Declared Default: B

(iy. - instroct any clearance system te transfer any Charged Investinent heid by it

for such Chargor or its nomines to an account of the Security Agent or ils
“nominee with sich clearance system; and

SOy take whatever action the Security Agent may request for the dematerialisation.

-or rematerialisation of any Charged Investment held in a clearance system.

Without prejudice to the rest of this clause 12,10, the Security Agent may following
the occurrence of 2 Declared Default, at the expense of the relevant Chargor, take

“whatever action is tequired. for the dematerialisation or reématerialisation of the

Charged Investments.

"Each Chargor shall promptly pay all calls or other payments which may become due =
in-respect of its Charged Investments, unless and io the extent that such calls or
. payments-are being contested in good faith.

“Neo Chargor shiall nominate another petson to ehjoy or exercise all or any specified -
“rights of the Chargor in relation to its Charged Investments, as contemplated by
secticn. 145 of the Companies Act 2006 or otherwise,

Without limiting its obligations under clause 12.10(c).each Chargor shall comply

with all requests for information within iis. knowledge relating to the Charged
Investments which-aré made under section 793 of the Companies Act 2006 or which

could be made under section 793 if the relevant company were a public Timited -
. company- or under any similar provision contained in the articles of association or

other constiturional documents of the relevant company of otherwise relating to the -
Charged Investments and, if it fails 10 do so, the Security Agent may provide such

‘information as it may have on behalf of such Chargor.

Without prejudice to its tights under this Deed, it is hereby acknowledged that on the

date of this Deed, the Security Agent.does not require-the relevant Chargor io deliver
any. share certificates: and/or other documents of title or evidence-of ownership or.

instruments of transfer in relation to the shares it owns in Jupiter Bideo Lid (& o
- company incorporated in - Israel with registered number 51-547317-1), Elecironic™
O Nation  LLC (2 company -incorporated in the State of Connecticut, USA, with




registered number 0566867} and Qualitest Software Testing India Private Limited (a
Ccompany  incorporated . in India - with  corporate  identity  number
CU72900KAZ2008PTCO47411. . - - . _ '

- 12.11 Rights of the Partics in respect of Charged Tiivestments
. {(a) ‘Unless a Declared Default has oceurred each Chargor shall be entitled to:
() receive and retain all dividerids, distributions and other monies paid on or -
< derived from its Charged Securities; and. '
G “exercise all voting and dther rights and paﬁers" attaching to its Charged
' . Becurities, provided that it must iot do so in a manner which: '
{AY. has the effect of chargihg the._'termsof such Charged Secmrifiés .(or i
‘any class of them) or of any Relaied Rights which would have a
material and adverse effect on the value of the Chafged Securities
niess permitted by the Firtance Documents; or
(BY s materially prejudicial to the interests of the Security Agent andior
the other Secured Parties. '
“b) . Alany time following the cecurrence of a Declared Default; the Security Age‘ﬁt may
complete the instrment(s) of transfer for all or any Charged Securities on behaif of
‘any Chargor in favour of {tsel{ or such other person as it may select.
(¢} . At any time when any Charged Securitiés are registered in the name of the Security
. Agent orits nominge, the Security Agent shall be under no duty tor.

(i) ensure that any dividends, distributions ar other monies payable in respect of
- such Charged Securities are duly and promptly paid or recelved by it or its.
nomines;. '
C(iiy - verify that the correct amounts are paid or feceived: or _

(i) take-any action in conngction with the taking up of 'aﬁy {or ény offer of any). .~ -
_ - Related Rights in respect of or in substitution. for, any such Charged
) Securities.

12.12  Call Option Agreement
{a).  Each Chargor party to the Call Option Agreement shall; -

() pay promptly all sums from time to time ‘due under the Call Option
Agreement (save where the same are being disputed in good faith);

- {ii) - nof, without the prior written consent of the Security Agent, enter into any
- pnerous of restrictive obligation affecting any Assigned-Assets constituted by
" the Call Option Agresment;

(i) following the occurrerice of a Declared Default, enforce its rights and'p:ufsu?e
_ ~any claims and remedies arising under the Call Option Agreement in’
acoordance with any instructions provided by the Security Agent; '
{iv) - not do, cause or permit to be done anything which would, or would be e
' reasonably likely to, in any way to materially depreciate, materially
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............ " jeepardise ot othemuse m'ztenally prejudme thc value of triar ketabz]itv of any .
Assigned -Asset (or make any omission which has such an effect) constituted
_______________ - by the Call Option Agreement. or which may result in- the Call Option
------- - - Agreement becoming void, voidable, cancelied of otherwise terminated; '
S CUvY - mot, without the prior written consent. of the Security Agent, vary, amend,
R supplement, teplace, cancel, surrender, discharge or release the Call Option
- Agreement;

CGHD not without the priof writtern consent of the Securify Agent; waive or release
Cany obligation of any party-under the Call Option Agfeement;

(W) . not, without the prior written consent of the Security Agent, consent (o

(AY any transfer ot as‘signrhenf By an}i--'panjf 16 the (Call Optiori
" Agreement of its rights and/or obligations thereunder;

(B)  the creation of ahy Secutity -'or'_"Quasi'-Secuﬁty by any party 1o the
.. Call Option Agreement of its rights and/or obligations thereunder;

(€Y any transfers of any shares in the Targét by any pafty to the Call
" Option Agreement (or pursuant to the Target Articles) other than the .~
- First Transfer, the Second Transfer and the Third Transfer (as each
“such term is defined in the Call’ Option Agreement).in accordance
- with the terms of the Call Option Agreement;

(D} anyamendment to the Target Articles; or

(F). ‘the granting of any Security over the. Retained Shares other ‘than =
pursuant to any Transaction Security Document.

3. 'POWER TO REMEDY
131 ~Power to remedy’

“If at any time a Chargor-dogs not comply with any of its obligations under this Deed within
any applicable grace period, the Security Agent {without prejudice to any other rights arising -
as a consequence of such non-compliance) shall be entitled (but not bound) to rectify that
defauls. The retevant Chargor irrevocably authorises the Security Agent and'its emplioyees-

. -and agents by way of security o do all suéh things (ncluding entering the property of such’

. Chargor) which are necessary or desirable to rectify that default.

3.2  Mortgagee in pb'ssé‘ssi'ﬂn'
‘The exercise of the powers of the Secunty Agent under thlS clause 13 shall not- render 1t or
_-any other Secured Party, liable as a mortgages in possession. '
133 Monies expended
' The relevant Chargor shall pay to‘-t%hfe'Secui‘i'tjz-Ag.eh't within three Busiriess Days of demand
_any ‘monies which are expended by the Security Agent in exercising its powers under and in
‘accordance with this clause 13, together with interest at the Default Rate from the date on

“which those.monies were expended by the Security Agent (both before and after judgment)
-until such payment and otherwise in accordance with clanse 2.2 (Default interesi).
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 WHEN SECURITY BECOMES ENFORCEABLE ... 000

- “When enforceable = N Lol B

'_This Debenture. ‘%ecunty shall - beanme 1mmediate1v enforceab]e upon the: oécurience of a .
Declared Default, y

Statutory powers

The power of sale and other powers conferred by section 101 of the Act -{ﬁs-ameﬁded' or-

| ‘extended by this Deed) shall be immediately exercisable upon and at.any time after the

occurrenge of any Declared Default.

' _ Enforcement _

After this Debeniure Seciirity hag become enforceabls, the Secutity Agent may in jis absolite

discretion enforce all or any part of the Debenture Security in such manner as it sees fit.

'ENFORCEMENT OF SECURITY

(seneral

- For the burpeses of a.i']"fights"-aﬁd pow&rs. implied by statute,. the Secured ‘Obligations. ate

o “deeined to have become due and payable an the date of this Deed. Sections 93 and 103 of the .

152

Actshall not apply to the Debenture Security. -

Powers of leasing

- The statutory powets of leasing conferred on the. Security. Agent ‘are: extended so a5 to

authorise the Security Agent to lease, make agreements for'leases, accept surrenders of leases.
and grant options as the Security Agent may. thank fit and without-the need to comply. with

seciion 99 or 100 of the Act.

Powers of Security 'Age'nt. '

“(a) - Atany time after the Debenture Security becomes enforceable (or if 50 requested by

~-any. Chargor by written notice at any timg), the Security Agent may without further.
notice (unless required by law): :

O (iy . appoint any person (or peisons) 1o be @ receiver, receiver and manager of

adminisirative receiver of all or any pait.of the Securn:y Assets.and/or of the

~income of the Security Agsets; and/or

(i) _ appoint-or apply for the appo’immen'f of any person Wwho-is appropriately
qualified as administrator of a Chargor; and/or

Sy exercise all or any of the powers conferred on morigagees by the Act (as
 amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed oha Receiver, in each case without first appointing a-

. Receiver or notwithstanding the appointment of any Receiver; and/or '

(iv)  exercise (in the name of ary Chargor and without any further consent or.

: authority of such Chargot) any voting rights and any powers or rights which

“may be exercised by any person(s) in whose riame:any Charged Investment is-
registered or-who (s the holder of any of them: ' :
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~{bY - The Security Agent is not entitled 1o appoint & Receiver in respect of any . Security -
- Assets of any Chargor which are subject to a charge which (as created) was a floating -
charge . solely by reason of a-moratorium being obtained under the. Insolvericy Act
2000 {or anything done-with a view to obtaining such a moratorium) in respect of
such Chargor. '

154  Redemption of prior m'nrt'gageé' :
.. At any time aftet the Debentire Sécuﬁéty has'Eécbme enfofce'able;flie Seci.ur.ity'Agéﬁt may: 5
' ..(Z.i)."_ ' t‘édéém any pri@i‘_Security'agains( any Security Asset; and/or _
by -procure tﬁe_tiaﬁsf%:‘ of that Security to-itself) and/or- o

o) settle and pass: the accounts of the hotder of a'ﬁy prior Security and any accounts so
o . settled and passed shall be conclusive and binding on each Chargor.

©All principal, ihterest, costs, chargés and expenses of and incidental fo any such rédemption
- ~and/or transfer shall be paid by the relevant Chargor tothe Security Agent on demand.

- 155 Privileges

{a)  Each Receiver and the Sécurity Agent is entitled to all the rights, powers, privileges
- and ‘immunities conferred by the Act on mortgagees and receivers when such-
~receivers have been duly appointed under the Act, except that section 103 of the Act. .
.does not.apply.

{h) To the extent. that the' Security Assets constitute "financial collateral” and this Deed
- and. the obligations of the Chargors under this Deed constitute a "security financial =
~collateral arrangement” (in each case for-the purpose of and as defined in the
Financial Collateral Arcangements (No. 2) Regulations 2003 (81 2003 Wo. 32260
each Receiver and the Security. Agent shall have the right after the Debenture
Security has becomie enforceable fo appropriate all or any part {)f that finaneial
collateral in or towards the satisfaction of the Secured Obligatians.

() Forthe purpose of clause 15.5(h), the value of the financial collateral appropiiated
shall be such amount as the Receiver or Security Agent reasonably determines having
taken into account advice obtained by it from an independent investment or
-aecouritancy firm of national standing selected by it

156 No liability

(2) - Neither the Security Agent, ary othet Secured Party nor any Receiver or Delegate
o _shall be liable {A) in-respect of all or any part of the Security Assets or (B) for.any -
. loss or damage which arises out of the exercise orthe attempted or purported exercise
-of, or the failure to exercise any of, its or his respective powers (unless such loss or
damage is cansed by its or his gross negligence or wilful misconduct).

(B} Without prejudice to the generality of clause 15.6(a); nelther the Securlty Agent, ariy
- gther Secured Party nor any Receiver or Delegate shall be liable, by reason of
" entering into possession of a Security Asset, to account-as morigagee in possession or B
- for any loss on realisation or for any defauit or omission for which a mortgagee in
possession might be liable.
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157 . Protection of third pmﬁie's'

. No person (mcludmg a purchaser) dealing thh thc Secunt}f Agem‘. or any Rceewer or
Delegate will be conceined to enquire: :

(2 ‘whether the Secured Obligations have becoms payable;-
(b) . whether any'po@cr'which the Security Ageft oF (he Réééiv'ef is pm‘ﬁbning 0 éXél‘CiSé: o
" has become exercisable; : S
O 'wh.étheranymon'ey remains i{iuéz‘undér'any Fin'ancébo.éuﬁ‘ient;.dr :
@ How any money paid to the Security .A"gen't'm‘ to the Receiver is to b.e.:a.xppl'ied.'
16, RECEIVER
161 “Removal and véplacement
The Security Agent may 'fronﬁ"tim.e; ta .timé fenﬁov;a .aﬁy'ﬁeceiver .a;ppéintéd' bf it (s:iub_.je.c't, m
the case of am administrative receivership, to section 45 of the Insolvency Act 1986) and,

~whenever it may deem appropiiate, may appoint a new Recawet in the place of any Receiver
whose appointment has termmated :

16.2.  Multiple Receivers

If at“an'y time there is more than one Receiver of all or any part of the Security Asséts and/or
the income of the Security Asssts, each Receiver shall Have power to act Individually {unless.
otherwise stated in the appointment document).

“16.3  Remuneration

Any Recgiver shall be entitled o teruneration for- his services at a rate-to be fixed by
“agreement between him and the Security Agent (or, failing such agreemant, to be fixed by the.
“Security Agent). :

16,4 Payment by Receiver

- Only ‘monies actually paid by a Receiver to the Security Agent in relation to the Secured o
Obligations shall be capabie of being apphed by the Security Agent in discharge of the
' Secured Obligations.

165  Agent of Chargors

Any Receiver shall be the agent of the Chargor in respect of which it i5.appointéd. ‘Such
" Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986} be solely
‘responsible for his acts and defaults and for the payment of his remuneration. . No Secured
" Party shall incur any liability (either.to such Chargor or to any other persen) by reason of the
- appeintment of & Receiver or for-any other reason, '
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17 'POWERS OF RECEIVER
171 General powers

Any Receiver shall have:

{a)y a0l the powers which are conferred on the Security Agent by clause 153 (Pawers of
o Security Agenty,
'(b'}'- “all the powers whwh are conferred by thie Act an. mortgagees in possessmn and:

- receivers appointed under the Act;

{6y (whether or not he is-an. administrative reccwer) ai! the powers which are listed in
schedule 1 of the Insolvericy Act 1986; and :

S (dy o all powers which are conferred b'f,/ any-other [aw c‘;‘dnferring powér'on'recaiversﬁ. :
- 172 © Additional powers

CIn addition to the powcrs ieferred to in c!ause 17.1 (Gmemi pam,m) 4 Recéiver shait havcf'
“the following powers: :

{2} totake po's'séss'ion.oﬁ collect and get inall c’:r-é'ny'p'art of 'the'.S'ecurity Assets and/or
" income‘inrespect of which he was appeinted;

(b o tiiafiage the Security Assets and thie Business of any 'Chargér as he thinks fit

(€}  toredeentany Security and to borrow or faise any money and secure the paymeni of
' " any money in priority.to the Secured Obligations for the purpose of the exercise of his”
powers and/or defraying any costs or liabilities incurred by him in such exercise;

(@) to sell or concur in selling, leasing or-otherwise disposing of all-or any part-of the: -
' Security Assets in respect of which he was appoinited without the need to obsewc the
restrictions imposed by section 103 of the Act and, without limitation;

(iy . fintiites may -be sévered 'am‘d "sold._ sepa‘ra‘tei’y'. from the Real 'Prop'érty
containing them, without the consent of any Chargor:.

(i) - theconsideration for any such transaction may consist of cash, debentures of
. other. obligations, shares, stock or other valuable consideration {and the
-amount of such consideration may be-dependent upon profit or turnover or be-

' _determined by a third party); and

© (i) ‘any such.consideration may be payable in & lump sum of by instalments
' ~'spread over such period as he thinks fit;

(&) to-alter, improve; develop, complete, construct, modify, refurbish or repair any.
 ‘building ‘or land and to complete. or undertake or concur in the completion or
*undertaking (with or without modification) of any project in which any Chargor was

“eoncerned ot interested before his appointment (being a project for the alteration,
improvement, development, completion,. construction, modification, refurbishment ot
- repair of any building or land);

N o carry out anv sale; ledse of other disposal of all or any part of the Sé‘é'u'rh}'f Assets .
by conveying, transferring, assigning or leasing the same in the name of the relevant
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Chargor and, for that purpose, to enter ints covenants and other confractual
-obligations in the name of, and s0 4s te bind, such Charg@r '

). to take any such proceedmgs (m the name of any of the reievant Chargors or
" otherwize) as he shall think fit in respect of the Security Assets and/or income in
respect- of which he was appointed (including proceedings for recovery of rent or
-other monies in arrears at the date of his appointment); '

(hy - to enter into or make any such agreement, arrafgement or compromise as he shall - -
think fit; '
Sy i insure, and o rengw . any instirances i respect’ af the Secur:ty Assets as he shall

think fit (or as the Security Agcnt shall divect);

N ot appoint. and employ. such maht{gers, o'fﬁcé't;é and workitien and éngage such
-professional advisers- as he shall think fit {including, without prejudice to the
generality of the foregoing power, 10 employ his partners and firm);

.(k} to form one or fore Subsidiaries of any Chargor and - to tran.sfer to any such-
' Submdnary all or any pait of the Security Assets;

{0y . to'cpex‘atear{y rent i'eview clause in vespect of atiy Real P'Jr(:)péi*(y'-éh_re.s:pect of which
. he was appointed (or any part thereof) and to apply Tor any new or extended lease. .

{xiv) to:
N ('i)'j give valid receipts for all monies and to do ail such other things as may seerm
" to Him to be incidental or conducive 10 dany other power vested in him of
‘necessary or desirable for the realisation of any Security Asset;
(i) exercise in relation 10 each Security Assét all such powers and rights as he

would be capable of exercising if he were the absolute beneficial owner of
the Security Assets; and '

iy use the name of any Ch‘argbr for any of the above purpases; and -

_(n) - to do all such other acts and things as he may in his discretion consider to he
© - incidentals or conducive .to any of the matters of powers set out in- this Deed or
otherwise incidental or conducive 10 the preservation, imprivement or realisation of
the Security Assets. :

18, APPLICATION OF PROCEEDSAND INTERCREDITOR AGREEMENT
180 Application
Al monies received by the Securify 'Ageﬁ!; or:ahyRéCeiver_aﬁer the Debentire Secutity has
become enforceable shall (subject to the rights and claiths of any person having a security

“ranking in priority to-the Debenture Security) be appliad in accordance with and subject to the
Intercreditor Agresment. : :

182 Contingencies
Tf the Debentire Security is enforced ar 4 time whén no amounts are dué under the Finance

Docurnents (but at a tirie when amounts may become so due), the Security Agent or
‘Receiver may pay the proceeds of any recoveries effected by -itintod a blocked sospense:
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accbunt"(b'earing- intierest at such rate {(if any) as the Security Agent ustially grants for accounts
~pf that size and nature). :

183 - Appropriation, Tntercreditor Agréement and suspense account’

{ay Subject to-the Titercreditor Agresment and clatise 18.1 (Application); the Security
- Agent shall apply all paymenis received in respect of the Secured Obligations in

redudction of any part of the. Secured Obligations in any grder or manner which it may

determine. : '

hy ' Any siich appropriation shatl override any appropriation by éhjf'_Chafgﬂi‘. '

T o(ey Al monies received, recovered or realised by the Security -Agent under or in
o connection with this Deed may at the discretion of the Security Agent be credited to a
. separale interest-bearing susperse account for:so long as the Security Agent
- determings (with interest accruing thereon at such rate (if any) as the Security Agent.
usually grants for accounts of that size and nature) without the Security Agent having
“any obligation to apply such monies and interest or any part of it.in or towards the -
- discharge of any of the Secuved Obligations uniess such monies. weuld be sufficient -
-~ to discharge all Secured Obligations in full, '

18, SET-OFF
19,0 Set-off rights

(by .. The Security Agent and each other Secured Party may (but shall not be obliged to) set-
B coff any matured obligation which is due and payable by any Chargor and unpaid
(whether under the Finance Documents or which has been assigned to the Security -
Agent or such. other Secured Party by any other-Chargor) against any matured
obligation owed by the Security Agent or such other Secured Party to suich Chargor, -
" regardless of the place of pavment, booking branch or currency of either obligation.

{¢)  Atanytime after the Debentire Security has become enforceable (and in addition to

: " tsrights under clause 1.1(b}), the Security Agent and each other Secured Party may
{but shall not be obhged t0) set-off any contingent liability owed by a Chargor under
any Finance Document against any obligation (whether or not matured) owad by the
Security Agent ot such other Secured Party to such Chargor, regardless of the placé
of payment, booking branch ar currency of either obligation.

. ('d). - Tf the obligations are in different currencies, the Security Agent or such other Secured -
©. "Party may convert either obligation at a market rate-of exchange in 1ts usual course of N
‘business for the purpose of the set-off.
ey Tnrespect of paragiaph (B) above,. if sither oﬁl'igétiozi is uﬁliqliida";ied or urasfertaingd; .
' the Security Agent or such other Secured Party may set off in an amount estimated by
it in good faith to be the amount of that obligation.
192 Time déjjosits
~ Without prejudice to clause 19.1 (Sez—@ﬁ-rfgﬁié), if any time deposit matures on any accolint-
which any Chargar has with the becurity Agent or any other Secured Party at a time within -
the Security Period when: : : :

&) this Debénture Sécurity has become enforceablér and
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(BY . no Seciited Obligation is due and payable,
© such titme deposit shall automatically be renewed for stich further taturity a8 the Security
. -Agent or such other Secured Party in'its absolute discretion considers appropriate unless the
‘Security Agent or such other Secured Party otherwise agrees in writing.
26, DELEGATION

Each of the Security Agent and any Réceiver may delegate, by power of aftorney (ot in any
other manner) to any person, any right, power or discretion exercisable by them-under. this

‘Deed upon-any terms (inchuding power to sub-delegate) which:it may think fit. Neither the -

Security Agent nor any Receiver shall bBe in any way Hable or responsible to any Chargor for
any loss or liability arising from-any act, default, omission or misconduct on the part of any
‘Delegate. : '

21, FURTHER ASSURANCES
B 211 'Fu'rthéf_atti'én-

Subject o the Agresd Security Principles each Chargor shall (and the Parent shall pracure
‘that-each Chargor shall) at its own expense, prémptly do-all such acts. (including making all

filings and registrations) and execute all stch. documents (including assignments, transfers,
-mortgages, charges, notices and instructions) as the Secuority Agent or a Receiver may-
“reasonably specify {and in such form as the Security Agent or 2 Receiver may reasonably 3
- require).in favour of the Security Agent, 2 Receiver or its nominees in order fo: :

(ay  perfect, protect and maintain the Security created or intended to be created under or
-~evidenced by this Deed (which may include the execution ¢f a mortgage, charge,
assignment or other Security over all or any of the assets which are, or are intended to
~be, the subject of the Transaction Security) ot for the exercise of any rights, powers
and remedies exercisable by the Security Agent, any other Secured Partv or any -
- Recéiver or any Delegate in réspect of any Security Asset or provided by or pursuant
_to this Deed or by law; or

(b~ ‘confer on the Security Agent, any Réceiver or the Secuted Parties Sectifity over.any
property and assets of that Chargor located in any jurisdiction eguivalent or similar to
‘the Secufity intended to be conferred by or pursuant to this Deed; and/or-

{e) after the Debenture Security has become enforceable, facilitate the realisation of the-
- assets which are, or are intended to be, the subject of the Debenture Security.

" 21.2 Specific security

Without prejudice to 'the._genérél'i'ty of clause 21.1 (Furthier 'ﬁéir‘bn},-.@&éh. Ch:arg'o's‘.- will

_promptly upon reduest by ‘the Security Agent execufe any document contemplated by that -

- clause over any Security Asset which. 18 subject to or intended to be subject to any fixed
. security under this Deed (including any fixed security arising or intended to arise pursuant 1o
“clavse- 7 (Conversion of floating charge)) in a form which.is consistent with, and on terms no
maore onergus than the provisions of this Deed and otherwisze in accordance with the Agreed -
" Security Principles.

22. POWEROF ATTORNEY.

*“Each Chargor; fcal'iowing'a'ﬁeclared"ﬁeféult (or prior 1o a Debiaréd'_Default if 'suc'h'Chafgor
~ has. failed to-comply with clause 21 (Further assuranices) and such failure has not been
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“remedied within 5 Busitess Days of the Security Agenit givinig aotice to the relevant Chargor
and the Parert of such failwre to comply) by way of secunity, irrévocabily and severally
appoints the Security Agent, each Receiver and any Delegate (o be its attorney 1o take any-

~action which such Chargor is obliged to take under this Deed, including under clause 21

{(Further assurances). Each Chargor ratifies and confirms whatever any attorney does or -

S purports to-do pursuant to its appeintment under this clause.

23, CURRENCY CONVERSION'

All-maonies received or held by the Secufity Agsnt or any Receiver under this Desd may be .
converted. from their existing crrency into such other currency as the Security Agent or the
Receiver considers necessary or desirable to cover the obligations and liabilities comprised in

_the Secured Obligations in that other currenicy at the Agent's Spot Rate of Exchange. Each:

* Chargor shall indemnify the Security Agent against all costs, charges and expenses iricurred
-in relation to such conversion. Neither the Security Agent nor any. Beceirver shall have any
Tiability to any Chargor in respect of any loss resulting front any fluctuation in-exchange rates

- afterany such conversion.

24, CHANGES TO THE PARTIES
241 “Chargors
No Chargor may assign any of iis righis o obligations iinder this Deed. B
242 Security Agent .
© The Security Agent may assign or-fransfer all or any partof its tights under this Deed
pursuant to the resignation or-removal of the Security Agent in. accordance. with the
Intercreditor Agreement.  Each Chargor shall, as soon as reasonably practicable. following

“being requested to- do so by the Security Agent, enter into such documents as. may be -
" necessary or desirable to effect-such assignment or transfer '

) 243 Accession Deed
~Each Chargor:
(a) - consents fo any new Subsidiaries ol the Pareﬁt_becamiﬁg(ﬁﬁaﬁ-gbrs; and.
' ('b).'. ' 'i'rre'\'-'bcsbljiiau'th'misés the Parent to agree to and sign any duly completed Accession
' - Deed as agent and attorney for and on behalf of such Chargor. :
25, MISCELLANEOUS
251 New accounts
{ay - 1fthe Security Agent or any other Secured Party receives, or is deemed (o be affected
- by, notice, whether actual or constructive, of any subseguent Security (other than a
- Permitted Security or arising under the terms of the Transaction Security Documents)
- affecting any Security Asset and/or the proceeds of sale of any Security Asset orany -
guarantee under the Finance Documents ceases to continge in force, it may open &
“-new account or accounts for any Chargor. If it does not open-a new account, it shall

nevertheless be treated as if it had done so at the time when 1t received or.was-deemed
to have received such notice.
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(b} As from that time all payrients made to the Security Agent or such other Sccired
 Party will-be credited or be treated as having been credited to the new account and
-will-not-operate to-reduce any amount of the Secured Obligations. '

252 Tacking

“(a) . Edch Finance Party shall perform its obligations tnder the Senior Facilities.
. Agreement (including any obligation to make available further advances).

{5y This Deed secures advances already miade and further advances to be made. -
283 Land Registry

{a) . Save in respect of afly Excluded Property. each Chargor shall apply to the Chief Land -
' : Registrar (and consents to such-an application being made by or on behalf of the -
Security Agent) for a restriction in the following terms to be entered on the Register..
*of Title relating 10 any properiy registered at the Land Registry (or any unregistered
land subject to first registration) and against which this Deed may be noted:

"No disposition of the regisiered estate by the proprietor of the registered estale is to.

be registered without a written consent signed by the proprietor for the time beingof
the charge dated [ @ ] 20148 in favowr of Silicon Valley Bavk referved to in

the charges register or their comveyancer!

. .'{;b)' ) Each'_Chargor:- _

{1y . authorises the Security Agent {o make any application which the Security
Agent deems. appropridte fof the designation of this Deed, the Senior
. Facilities Agreement. or ‘any -otheér Finance Documeit as an exempt
information document undér rule 136 of the Land Registration Rules 2003;

(ii) .- shall use-its best endéavours to assist with any such application made by ot
' on behalf of the Secuniy Agent; and

(i) shall notify the Security Agent in writing promptly following it iecéiving
_ noticé of any person's application under rule 137 of the Land Registration
" Rules 2003 for the disclosure of this Deed, the Senior Facilities Agreement or

information document,

(e} 7 .No'ChargQr shall make any application under rule 138 of the Land Registration Rules:
2003 for the removal of the designation -of any such document as an exempt. .
- information document. N

(d) - Each Chargor shall promptly make all ‘applications to and filings with the Land
- ~Registry which are riecessary or desifable under the Land Registration Rules 2003 0. .
‘protect the Debentire Security.

254 Protective clauses

{a)  -Each Chargor is deemed to bé a principal debtor in relation to this Deed.  The.

. ‘obligations of gach Chargor under, and the security intended to be created by, this'
Deed shall niot be impaired by any forbearance, neglect, indulgence, exiension or
time, releaze, surrender or loss of securities, dealing, amendment or arrangement by
“any Secured-Party which would otherwise have reduced, released or prejudiced this -
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----- ‘Debenture Security or any surety liability of a Chargor (whethsr or fiot known to it or
1o any Secured Party). _ :

() Clause 21.1 (Guarantee and indéninity) of the Senior Facilities Agreement apply in -
. relation to'this Deed as-if references to the obligations referred 1o in that clause were:
- references to the obligations of each Chargor under this Deed,

26. NOTICES |
26,1 Senior Faciiitiesg&gféemgm'.- _ .
Subject to clause 26.2 (Notices ?Iéiraﬁg?z Pare}z!'}:_ :

qay o Clause 35 (Notices) of the Senior Facilities Agmzmént'is ihc‘o'r.pora;t'e"d irito this Deed -
; as if fully set outin-this Deed;and

(b the addréss and fax nimbeérs of each Party for all communications or documents -
.. .given under or in connection with this Deed are those identified with its name in the
execution pages. to this Deed or subsequently notified from fime fo time by the
relevant Party for the purposes-of the Senior Facilities Agreement or this Deed.

262 Notices th rough Parent’

(3} All communications and documents: from the Chasgors shall bé senf through the -
Parent and all- communicdtions and documents To the Chargors may be sent through - -
*the Parent. '

(b)  Any-communication or document made or delivered to the Parent in accordance with -
- this clause 26 will be deemed 10 have been-made or delivered io each of the Chargors. ~

37 - CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a. Secured Party, the Sécurity Agent or the Agent
specifying the amount of any Secured Obligation due from the Chargors {including details of

. any relevant calculation thereof) is, in the absence of manifest error, conclusive evidence -
“against the Chargors of the matters to which itrelates.

38 PARTIAL INVALIDITY

- Al the provisions of this Deed aré severable:and distinet froin one another and if at any time.
~-any provision is or becomes illegal, invalid or unenforceable in any respect under any law-of
- any -jurisdiction, neither the. legality, validity or enforceability of any of the remaining.

© . provisions. nor the legality, validity or enforceability of such provision under the law.-of any-
*other jurisdiction will in any way be affected or impaired.

39, REMEDIES AND WAIVERS

" “Nofailure to-exercise, nor any delay in-exercising, on the part of the Seciirity Agent (o any’

-ather Securad Party), any right or remedy under this Deed shall operate.as a waiver, nor shall

" any single or partial exercise of any right or remedy prevent any further ot other exercise, or

the exercise of any other right-or remedy. The rights and remedies provided are cumulative’
and not exclusive of any rights or remedies provided by law,
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T 36, AMENDMENTS AND WAIVERS

- Subject to the teems of the Intercreditor Agreement, any provision of this. Deed may. be
“amended only if the Security Agent and the Chargors or the Parent on their behalf so agree in

~ writing and any breach of this Deed may be waived. before. or after it occurs only if the

- Security Agent so agrees lnwriting. A waiver given or consent granted by the Security Agent -
~under this Deed will be effective only if given in writing and then only in the instance:and for~
~the purpose for which it is given.

31, COUNTERPARTS

‘This Deed may be executed in any number 'o‘f_ccj'unfefpax'*‘ts,'arid this has the same effect as if
“the signatures (and seals, if any) on the counterparts were on a single copy of this Deed.

32 RELEASE
o320 Release.

() Upon the expiry-of the Security Period the Secirity Agent shall, at the request and
- cost of the Chargors, take whatever action is necessary to release or re-assign
- {without recourse or warranty) the Security Assets from the Debenture Security.

(b} Where a Chargor makes a disposal permitted under the werms of the Senior Facilities
= - Agreement, the Security Agent shall, at the request and costs of the relevant Chargor,
“take all or any reasonable action (including the provision of a. letier of non-
“erystallisation) necessary to release the Security Assets which is the subject of such
* disposal from the Debenture Security. :

332 Reinstatement

" Wheie any discharge (whether in respect of the obligations of any Chargor or any security for’
- -those obligations or otherwise} is made in whole or in part or any arrangement is made on the
faith of any payment, security or other dispesition which is avoided or must be restored o
‘ingolveticy, liquidation or otherwise (Wwithout limitation), the lahility of the Chargors under
‘this. Deed shall continue as if the discharge or arrangement had tiot occurred. The Security ™
“Agent-may concede or compromise any ¢laim that any payment, security or other disposition
“ig liable to avaidance or restoration.

33 GOVERNING LAW

This Deed and any non=contractual thgaaiom arismg_, out of ot in connectmn with' it shall be -
" governed by English law. .

34 ENFORCEMENT AND JURISDICTION

341 The courts of England have exclusive jurisdiction to sertle any- dispute arising out of or in
cconnection with this Deed - (including a dispute relating to the existence, validity or
termingtion of this Deed or any non-contractual obligation arising out of or in connection with

this Deed) (a "Dispute’™.

34,2 The Parties agree that the courts of England are the most appropridte and convenient courts to -
settle Disputes and accordingly ho Party will argue to the: contrary

343 This clause 34 is for the beneﬂ of the Finance Pamas and Secured Partigs only Asa result - .
" ‘no Finance Party or Secured Party shall be prevented from taking proceedings relating to-a
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"""" . Dispute in any other colrts With judisdiction.  Teo the extent allowed by law, the Fifance.
- Parties and Secured Parties may take concurrent proceedings in any number of jurisdictions.

IN WITNESS of which this Deed has been duly executed by each Original Chargor as a deed and
duly executed by the Security Agent and has been delivered on the first date specified on page 1 of -
" this Deed by each Original Chargor. '
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Jupier Mideo 1 Limited 10296200
Jupiter Midco 2 Limited | 10238800
Jupiter Holdeo Limited ) 10238811
TCL Group Limited | ” | | (5882567
QualiTest Software Te.sti.ng Lid _ (33929840

‘1 Qualitest Group UK Lid | (34394772
Experior Lid . - 04481216
Experior Group Limited o | . ” ” 05419362 .
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part 1: Real Property

None at the date of this Deed.

Part 2: Charged Securities

pany
which shiares are el

Jupiter Mideo |

Jupiter Midco 2 Limited A Ordinary

966,328

U5 966,328

Shares .

Limited
-~ | Japiter Midco |- Jupiter Midco 2 Limited: | B Ordinaty 130,000 USD 150,000,
- | Limited
Jupiter Midco | Jupiter Midca 2 Limited- | Preference 31,662,007 UshD
Limvited 31,662,007
Jupiter Mideo 2 Jupiter Holdeo Limited A.Ordinary 966,328 USD 966,328
Limited
Jupiter Midco 2 Jupiter Holdeo Limited B Ordinary 150,000 USD 150,000
Limited : :
Tupiter Midco 2 Jupiter Holdeco Limited. .| Preference 29,679,507 usb -
Limited . 29,679,507
TCL Group Limited . | QualiTest Software A ordipary | 202 GBP 202
- | Testing Led shares of £1.00
n each
| TCL Group Limited . | QualiTest Software.- C- ordinary | 2000 GBP20
Testing Lid shares of £0.01
: .7 |'each
Experiot Group Experior Lid Ordinary 909 GRP 999.00
Limited

U BRATKDIPA 3422752/ M/SEE29315.54



Jupiter Holdco Qualitest Software Testing | Equity Shares | 65 [INR. / Indian
Limited India Private Lid _ _ ' _ Rupes] 6,500
| Jupiter Holdeo Experior Group Limited Ordinary | 856,825 GBP £56.83
Limited : | Shares - of |
SR E
Jupiter Holdeo QualiTest Group UK Lid | Ordinary A | 23,400 GRP 234
Limited . | Shares :
lupiter Holdeo OnaliTest Group UK Lid Ordinary B} 23,300 -GBP 233
Limited L _ - { Bhares '
Jupiter Holdco QualiTest Group UK Ltd | Ordinary  C | 23,300 | GBP233
Limited R L Shares '
| Jupiter Holdeo QualiTest Gronp UK TLed | Ordinary D | 16,000 GBP 100
‘Lirhited REETEE _ o Shares A
Tupiter Holdeo OualiTest Group UK Ltd | Ordinary E 110,000 GBP 109
-1 Limited ) _ Shares
Jupiter Holdco QualiTest Group UK Lid " | Ordinary F 11,100 GBP I
Limited Shares : :
- -1 Jupiter Holdco QualiTest Group UK Lid | Ordinary G| 11,628 GBP 116.28
- - Limited _ Shares :
Jupiter Holdco QualiTest Group UK Litd | Ordinary H | 16,000 GRP 100
| Limited - | Shares ' :
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Part 3 'Charg‘éd‘AééﬂhntS B

Account Holder CL
QualiTest Sofrware | 41 Nat West Address: NarWest Bank, FILTON
Testing Ltd Bank BRISTOL South West RCEC, 740
: Waterside Dirive, Aztec West,
Almondsbury, Bristol B899 SRD-
_ L Sortcode |
Quatitest Group UK. | 03 National WNatWest Preston Commercial Office
Lid. e | Westminister | 35 Fishergate
1 Bank PLC - | Preston
PRI 2AD
Qualitest Group UK | 214 National NatWest Preston Commercial Office
Lid. 1 Westmingter | 35 Fishergate
Bank PLC Presion
PR12AD -
Qualitest Group UK. | |53 National NatWest Preston Commercial Office
Lid. | Westiminster {35 Fishergate
' T Bank PLC Preston
o ' | Pri2AD
Experior Lid o HSBC HSBC BANK PLC, 69 Pall Mall,
: - London SWIY5EY
R o -
Expetior Ltd B HSBC HSBC BANK PLC, 69 Pall Mail,
| London SW1Y 5EY
Experior Group [ RN HSBC HSBC BANK PLC, 69 Pali Mall,
Limited London SWIY SE‘F '
I

Part 4: - Intellectual Property

Maone at the daie of this Deed.
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MNone at the date of this Dead. L

. Part'5: Relevant Contracts .

Jupiter Mideo 1 Limited

9 September 2016

Amongst others,

(1) Marlin Heritage

- Cayman ATV, L.P.

(2) Tupiter Topco Limited .

(3} JTupiter Midco 1 Limited

{4} Ayal Zylberman
Investments Lid.

{5) Ayal Zylberman

Call Option Agreement
{as such term is .
defined in the Senior

‘Facilities Agreement)

Jupiter Mideo 2 Limited

9 September 2016

Amongst others,
{1y Marlin Heritage
Cayman ATV, L.P. -

(2y Jupiter Topce Limited
{3} Jupiter Midco 1 Limited-

(4} Ayal Zylberman
nvestments Lid.
(5) Ayal Zylberman

Call Option Agreement
{as such ferm is

defined in the Senior
Facilities Agresment)

Jupiter Holdeo Limited

G September 2016

{1} Manoj Chandrappa
(Zy Jupiter Holdeo Limited
(3y Qualitest India Private

 Limited

-1 Indian Acguisition

| ‘Agreement (as such

- term is defined-in the
Senior Facilities

Agreement}

Part 6:

Insurances

Royal & Sun Alliance

RSAPL709160200

Insurance ple

QualiTest Software Testing Lid
: Insurance plc:
Qualitest Group UK Ld Aviva Insurance 100526743CC1
: Limited
TCL Group Limited Roval & Sun Alliance RSAPI7059160200
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Experior Lid Zurich LAB78531

Experior Lid B & L Underwriting. | BLI7/OC002608
. Agencies Limited -
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT -
BANK |

L Part 1: Form of notice of charge to Account Bank

- Tor [insert nome and address of Account Bank] _
Dated: [# 208
‘Dear Sirs '
We hereby give notice that, by--a_de'benmré dated [ - ]2018 (the "“Debentire’) we have
charged (assigned) to Silicon Valley Bank (the "Security Agemt™)} as security agent for certain
financial institutions.and others (as referred to in the Debentire} all cur present and future right, title

and interest in and to the following accounts in our name with vou, all monies from time to time

- standing o the credit of those accounts and all intérest from time to time accrued or aceruing on thoss
“accounts, any.investment made out of any such monies or.account and all rights to repayment of any
of the foregoing by vou: '

| [Insert details of aecounts] (together the " Accounts™y.
W he'reby‘ i'r'revocably_ihsudct and autharise you: - .

1. “to credit to each Account all inferest front tinie to-time eamed on the sums of money held in
that Account; '

2.0 to disclose to the Security Agent, without any reference to or firther autharity from-us and
©without any liability or inguiry by vou as to the justification for-such disclosure, such

' information relating to the Accounts and the sums in gach Account as the Security Agent
“may, at anytime and from time to time, request you to disclose to it; '

3. following receipt of a notice from. the Security -Apgent after the sccurrence of a Declared -
Defauli (as defined in the Debéntore), to hold all sums from time 1o time standing to the credit
-of each Account in-our name with you to'the order of the Security Agent;

4. following receipt of 4 notice: from the Security Agent after the occurrence of a Declared
Defanlt {as definéd in the Debenture), to pay or release all or any part of the sumis from time
 - to time standing to the credit of cach Account in our name with vou in accordance with the. .
“written instructions of the Security Agent at any time and from time to time; and -

50 following receipt of a notice: from the Security Agent after the occurrénce of A Declared
- Default (as defined in the Debenture), to comply with the terms of any written notice or--
“instructions in any way relating to the Accounts or the sums standing. to the credit of any
‘Account from time to time which you may receive. at any time from . the Security Agent -
~without any reference to or further authority from us and without any liability or inquiry by
you as to the justification for or validity of such notice or instructions. L

[For the avoidance of doubt, the Security Agent shall not be entitled to éxercise any of its rights

pursuant to or in connection. with paragraphs 3 and 4 above and shall not be entitled to serve any
-netice or give any instruction pursuant t© paragraph 5 above anless and until a Declared Default {as
" defined in the Debenture) has ccenrred {as notified to you in writing by the Security Agent).]

| [Please note we are not permitted to withdraw any amount from the Account without the prior written
consent of the Security Agent.] :
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. GR . L
[By couniersigning this riotice, the Security Agerit confirms that we may make withdrawals from the
CAccounts unti! such time as the Security Agent shall notify you in writing that its rights have become

- énforceable in accordance. with. the terms of the Debenture and that its permission is withdrawn,

whereupon we will not be permitted to withdraw any amounts from any -Account without the prior
written consent of the Security Agent] :

OR

In relation 1o aecoints which ave current accounts held with an Ancilloyy Lender which is a Secured
Party.and are within a regulatory neiting arrangement which forms part of the Ancillary Focilities -
The Security Agent, by its countersignature of this notice (in order to enable you to make available
net overdraft facilities on certain of the Accounts) consents to you setting off debit balances on.any of
the following accounts against credit balances on any of the following accounts provided that all such
accounts are included in group netting arrangements operated by you for the Chargors:

' [Tnsert details of decounts in vetiing arvangement]

The Security Agent may by notice to vou ai any time afler the occurrence of a Declared Defaull (as
defined in the Debenture and as notified to vou by the Security Agent in writing) amend or withdraw
this consent. If the consent referred to in this paragraph is withdrawn, you may immediately set off
debit balances and credit balances on the accounts specified in this paragraph which exist immedisiely
prioe i the receint by you of such notice of withdrawal or amendment.]

These instructions” cannot be revoked or varied without the prior written consent of the Secirity
Agent. '

_ This. notice, any acknowledgement it connection with It and any non-conttactual obligations arising
out of ar in conriection with any of them shall be governed by English law. n
. Please confirm your.acceptance of the above instrictions by teturning the attached ackriowledgement
~ to the Security Agent with a copy to ourselves,

Yours faithfﬁifj{r -

By .
for and oh behalf of
 |relevant Chargor]
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Part2: Form of acknowledgement from Account Bank

To: Tinsert name and address of Account Bank)

Dated: (€ - 209
" Desdr Sirs |
_ “We confirm reéeiﬁt of & notice dated LI |  120[4] (the "Notice™ from’ [r?clemrzf.'&'wrgar}'- .
‘(the. "Company") of a charge (assignmenit) upon the terms of 2 Debenture dated [ . h

2018, over all the Company's present and future right, title and interest ih and . to the foliowmg
accounts with us in the name of the Company together with all morties standing to the credit of those
-accounis. and all-interest from time to time accrued or accruing on those accounts, any investment
made out of any such monies of account-and all rights of repayment of any of the foregoing by us:

[# " (together the " Accounts™).
- We confirm that:
1 we accept the instructions and authonsatmn Lontamed in the Notice: and undertake o comply '
T with its terms;
2. . ‘wehave not received notice of the interest of any third party in any Accomnt orin the'sums of
“ o money held in any Account or the debis represénted by those sums and we will notify you
- promptly should we receive notice of any thivd party iriterest;
3. we have not claimed or exercised, ror will we claim or exercise, any Security of tight of sete
.- off ar combination or counterclaim or other right in respect of any Account, the sums of
. -morey-held in any Account or the debts represented by those sums;

| signature of one of your authorised signatories;]
OR.

5.0 luntil you actify us in writing: that withdrawals- are prohibited; the Company may make
withdrawals from the Accounts; upon receipt of such notice we will not permit any amount to
~be withdrawn from amy Accournt except against the signature of one. of your authorised
signatories; and] : - '

6. -we will not seek io modify; vary or amiend the terms upon Which'sums.are_dcp'GSited in‘the -
T Aceounts without your prior writfen consent.

" Thig letter and any non-contractual obhgatlons amsmg out of o in connection with it sha!l be:
--governed by English law

Yours faithfully

forand on behalf of
\ehird party bank)
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'SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO

RELEVANT CONTRACT
E Tor {frzsekf’ n';:"n'e 'a.r.za"' address af?eie’?am'pa?‘!y] _ . _
Dated: (4 208
'-'i)cari'Siré' _ _ R |
" RE: [DESCRIBE éEtEVAN-T.ﬁoN'TRA'cn' DA:TED;@._ o _ia%’] BETWE'EN‘Q) You
AND(2)|® | THE"CHARGOR") R o
B Lo We 'g;l;f& notice th;at'ﬁ- by 4 debenture da.ted"{f@ ISR ] 2018 '(f.h’e ."Dil'ebéhztu.re"}, we

have assigned to-Silicon Valley Bank (the "Security Agent”) as Security Agent for ¢ertain
~financial institutions and-others (as referred to in the Debenture) all our present and future
_-right, title and interest in-and to [imsert details of Relevant Contract] (together with any other
-agreement supplementing or amending the same, the "Agreement") including all rights.and
- remedies in connection with the Agreement. and all-proceeds and claims arising from the
- Agreement, '

L2 Weitrevocably authotise and instrict you fromt time to time:

{a} . to-disclose to the Seeurity Ageit at our expense (withoui any.reference t67or further
“authority from us ad without any enquiry by you as (o theijustification. far such.
disclosure), such information relating to-the Agrecment as the -Security Agent may. -
- from time to time request;

() follawing written notice to you from the Security Agent confirtning that & Declared
: ~Default (as-defined in the Deberniture) has cocurred, to hold all sums from time-to time
“due-and payable by vou to-us under the Agreement to the.order-of the Security Agent;

(¢} following writteri natice to you from the Secutity Agent confifming that a Detlared

" Default has occurred, to-pay or release all or any part of the sums from tirme to time

“due-and payable by you to us-under the Agreement only in accordance with the
written instructions given to you by the Security Agent from fime to time:

{dy . following writtén notice to you frof the Security Agent confirming that a Declared

' ' Default has occurred, to-comply ‘with any written notice or Instructions in any way
“relating to, or purporting-to telate to, the Debenture or the. Agreement or the debts
represented -thereby which you receive at any time from the Security Agent without

-any reference to or further authority from us and without any enquiry by you as to the
Custification for or validity of such riotice or instruction; and '

(e} to send copies of all notices and other information given or received under the -
" Agreement to the Security Agent..

3. You may continue to-deal with us in relation to the Agresment until vou receive written
" notice from the Security Agent that a Declared Defanit has cccurred.  Thereafter we will
cease to have any right to deal with-you in relation  to the Agreement and therefore from that

© ‘time you should deal only with the Security Agent..

4. “Following the occurrence of ‘a Declared Defailt {as defined in-the Debenture) we are not
cpermitted to réceive froon youn, otherwise than through the Seclrity Agent, any arfiount i’
" respect of or on aceoimt of the sums pavable to us from time to time under the Agraement '
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5. . [We are not permitied 16 agree any amendment or supplement 16, of waive any obligation
-‘under, the Agreement without the prior written consent of the Security Agent.].
6. . This notlcc may only be revoked or amended with the prior writién consent of th@ Securltv B
Agent.
" Please confirm by completing the enclosed copy of this néticeand retuming it to the Security -
-Agent {with a copy to us) that you agree to the above and that:

- .

{a) . vou accept the instiuctions .and authorisations condairied in this tiotice and your..
~undertake to comiply with this notice; '

(b)Y . yoii have riot, at the date this notice is teturied to the Security Agent, received notice
- of the assignment or charge, the grant of any security or the existence of any othet
interest of any third party in or {0 the Agtesment or any proceeds of it and vou will
“notify the Security Agent pmmptiy if you should do so in future; :

() followihg written notice to-you from the Security Agent confirming that a Declared
‘Default has occurred you will not permit any sums to be paid to us or any other
- _person {other than the Security Agent) under or pursuant to the Agreement without
~ the prior written consent of the Security Agentyand : :

(d)'_ ~ [you will nottake any dction to amend or %upplement the Agreement witht 1513 priot
written consent of the Security Agent.] :

8. This fotice, and any acknowledgement in connection. with. it, and any noticontractual
' obligations arising out'of or in connection with any of them, shall be governed hy English
law. '
- Yours faithfully

. Tor and on behalf of

. [NAME OF CHARGOR] | |
{0& cépﬂ
- a8 Security Agent.
[ADDRESS] -
. Copyto: ~  [NAME OF CHARGOR] -

‘We acknowledge receipt of the above notice and conserit arid agiee to ifs terms: We confirm and.
7 agree to the matters set out in paragraph 7 of the above notice. :

Jor and on behalf of

[& 1
Dited: [*ﬁ' o __ 20*]
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| T SCHEDULE 5 FORM OF \TOT!CE TO AND ACKNOWLEDGEMENT BY INSURE RS ''''''''''''''''' o

. _':Tk)':' [Irzers negnie cnd adidress of insurer] .
'_ Dated: [# - - 20%] |
*Dear Sits .. _ | :

e .g(*méz-"cmkcok")' -

1o We give notice that, by a debenture dated [€ 1 2018 (the "'Debenture’), we
" ’have assigned to Silicon Valley Bank (the "Security Agent') as Security Agent for certain
financial -institutions and others {(as referréd to in the Debenture) all our present and future
right, title and interest in and to the policies listéd inthe schedule to-this notice (fogether with =
any other agreement supplementing or amending the. same, the "Policies™) including all
“rights and remedies in connection with the Policies and all proceeds and claims arising from
- the Policies. '

-2 _' We irrevacably authorise-and instruct you from time Lo time:

(2) - fo disclose to the Security Agent at our éxpense (without any reference to or further
*authority from us and without any enquiry by you as to the justification for such
~dizciosure) such information relating to the Policies as the Security Agent may from
. time to time request; '

(b} . following wiitten notice to you from the Security Agent Coﬁﬁhﬁing that a Declared .
© . Default (as defined in the Debenture) has occurred to hold all sums from time to time-
due and payable by vou-to us under-the Policies to the order of the Security Agent;

{ey . following written notice fo you from the Seeurity Agent confirming that a Declared
- Default has occurted to pay or felease all or any part of the sums from time to time'
" due and payable By you to us under the Policies-only in accordance with the witten
. instructions given to you by the Security Agent from time to time; '

(dY - following written natice to you from the Security Agent confirming that a Declared
. Default has occurred, to comply with any written notice or instructions in any way
relating to (or purporting to relate to) the Debenture, the sums payable o us from time
to time under the Policies or the debts represented by them which you may receive.
from the Security Agenit (without any reference to or further authority from us and
“without any enguiry by you as to-the justification for.or vahdlty of such notice or
“instruction); and

(8) to send. copies of all nofices and othier- mformatmn gwen or recelved under the' .
"Policies to the Security Agent.

3. . Youmay continue to deal 'wnh'the Cha'rg‘or in‘relation to the Policies until you receive written. .
" notice from the Security Agent that a Declared Default has occurred.  Thereafier we will
“cease to have any right to deal with you in relation fo the Polices and therefore from that time
you should deal only with the Security Agent.

4 Following the occurtence of a Declared Default (as defined the Debenture) we are fiot
permitted to receive from you, otherwise than through the Security Agent, any amount in
_respect of or on account of the sums payable to us from time to time under the Policies. '
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5 This notice .ma},f only. bé_rcvoked'er amended with "the_prior written consent of the'Seéu%ify
Agent. -

6. .- Please confirm b};'completing the ericlosed copy of this Tiotice an“d.remrning' it to the Security
"~ Agent {with a copy to us) that vou agree to the above and that: : o

(@) - you accept thé instructions and authorisations contained in this notice and vou
© - undertake to- comply with this notice; :

{(bY - ‘you have not, at the dafe this notice is returned to the Security Agent, received notice
' -of the assignment or charge, the grant of any security or the existence of any other
interest of any third party in or to the Policies or any proceeds of them or any breach
of the terms of any. Policy and you will notify the Security Agent promptl y'if you
~ should do so in future; and :

(¢} 'foiiewin'jg written notice 'te you from the Security Agent confirming that a Declared
- Default has occurred, you will not permit any sums to be paid to us or any other

Jperson under or pwrsuant to the Policies without the prior writien consent of the
Security Agent, '

7.0 This notice, and any acknowledgement in connection with it, and any. non-contractial

. obligations arising out of or in connection with any of them, shall be governed by English
“law. ' '

Y ours fai'tﬁfully

for énd. on behalfof .“
. [Name of Chargor]
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- SCHEDULE -
" THE POLICIES .
A O copv)
Tor e R |
T as Security Agent
. [ADDRESS]

Copytor  [NAME OF CHARGOR] -
" Dear Sirs.

We acknowledge receipt of the above notice and consent and agree to its terms. We confiitn and
agree to the matters set out in paragraph [6] in the above notice, :

. fc.f. and.;r;)n be.half.of" )
3 ]

Dated(® - 208]
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'THIS.ACCESSTONDEEstmade(‘m : e 0

“BETWEEN

(1) [® LIMITED a company incor porated.m '[" | with registered number [ . ] (the "Acceding
Company)][EACH COMPANY LISTED IN SCHEDULE 1. (cac 1 an '"Acceding
. Company™]; . _

) 'JUPm:RMIDcmLmaTED (the “Parent"), and

3 'i'@' . T (as. Sacurnity Agent for the Secured Pames (as defined- heiow‘;} (the :

"Security Agent")
~BACKGROUND |
~This Accession Deéd is sﬁppiehéntal'to'a débenture dated (% o ] 2018 and made .Betwizfzn-_ o

(1) the Chargors named in it and (2) the Security Agent (the "Debenture). .

1T 18 AGREED:

1. DEFINITIONS AND INTERPRETATION

S {3) - Deéfimitions
- Teérms defined in, or constriied for the puiposes of, the Deberiture have the same -
- meanings when used in this Accession Deed including the recital to this Accession
- Deed (unless otherwise defined in this Accession Deed).
“(h) . Consiruction

Clause 1.2 (Interpretation) of the Debentute applies with any necessiry changes o
- this Accession Deed as if it were set out in full in this- Accession Deed.

2. ACCESSION OF THE ACCEDING COMPANY

' {(a) _Acce‘s‘sioh.
* [The/Each] Acceding Company: .

(i) unconditionally and ircevacably ﬂndex‘takesto.and-agm’es with the! Seéurii}" o
- Agent to observe and be bound by the Debeniture; and. '
(i) creates. and ‘grants [at the date of this Deed] the charges, .moﬁgages;
- assignments and other security which are stated to be created or granted by
-~ the Debenture, :
. asifit had been an originial party to the Débémure_as one-of the Chargors.
T : Cﬁvenamtd'péy
"_Wiﬂiout préjlidicé o the "ge‘hé'ral'iry of _ciaﬂsé 2(&)'.(Aé’ce$s‘i’o‘?z), .[thﬁfieﬁ.dﬂ. A'cc'ed'ing-'
Company (Jeintly and severally with the other Chargors [and each other Acceding

‘Company]), covetiants in the terms set out in clause 2(b) (Covenant to pay) of the
"~ Debenture.. '
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(&) - Charge and assignment

- Without prejudice. to the generality of clause 2(a) (Acression), [the/each] Acceding .
'Company.with full fitle guarantee; charges and assigns {and agrees to.charge and
~assign) to -the Security Agent for the payment and discharge of the Secured
L Obligations; all dts right, title and. imerest in and 16 the property, assets and
-‘undertaking owned by it or in which it has an interest, on the terms set out in -
clauses 3 (Gramt of security), 4 (Fixed charge) and 5 (Floating charge) of the.
" Debenture including (without limiting the generality of the foregoing):

(i) by way of first legal morigage all the freehold and leasehold Material’
© - Property (if any) vested in or charged to the Acceding Company (including, -
~without limitation, the property specified [against its mame] in part 1 of -
. schedule 2 (Details of Security Assels owned by the [Acceding
Companmydcceding Companies [y (if any)); :

L) by way of first fixed charge:

U (AY . all ther Charged Securities (including, without limitation, “those -

' Cspecified [againgt its. name] in part 2 of schedule 2 (Details of

‘Security Assets owned by the [Acceding. Compdany/Acceding
Companies]y (if any)); together with '

By all Related Righfs from time to (inte accraing ta them;

(i), by way of first fixed charge each of its [Cash Collateral and] Collection
“Acconnts and its other accounts: with any bank or financial institution at any .
time - (including, without limitation, those specified [against its name] in

" part3.of schedule 2 {Derails of Security Assets owned by the [Acceding
Company/Acceding Companies])) and all monies at any time stariding to the -
credit of such accounts;

C(iv) T by way of first fixed charge all Intellectual Property (including, withoit

' ~ limitation, the Intellectial Property specified [against its name] in part 4 of
schedule 2. (Details  of  Secwrity Assets owned by the [Acceding

Company/Acceding Companies[) (if any)); ' :

(v} . by way of absolute assignment the Relevant Coritracts: (including, without -
- lirmitation, those specified [against its name] (0 part 5 of schedule 2 (Deiails. -
" of Security Assets owned by the [Acceding Compamy/Acceding Companies]) |
~ O Gf any)), all rights and remedies in connaction with the Relevant-Contracts -
—and all procesds and ciaims arising from them; and

(vi)  bvway of absolute assignment the Insurances (including, without limitation,
- those specified [against its name] in part 6 of schedule 2 (Derails of Security
" Assets owned by the [Acceding Company/Acceding Companies]) (if any)), &l
claims under the Insurances and ali proceeds of the Insurances. .

BOR * Hepresentations
. [The/Each] Acceding Company makes the representations and warranties set out in-
“this paragraph 2(d) to the Security Agent and to each other Secured Party as at the
" date of this Accession Deed: ' '
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() - [each/the] Acceding Company is the sole legal and beneficial owner of all of
' the Security Assets-identified [against its name] in .schedule 2 {Deaails of
- Security Assets);

Sy the Charged Securities Hsted in {part 2 6} schaduie 10 the Acceﬁsnon Deed -

' " (Derails of Security Assets owned by the [Acceding Company/dcceding
“Companies]) constitute the entire share capital owned by [each/the] Acceding .
Company in the relevant company [and constitute the entire share capital of
each such company}; and

(i) [part | of] schedule 2 (Details of Security dssets owned by the [Acceding
‘Company/Acceding  Comparnies]) identifies all frechold and leasehold -

-Material Property [(other than Short Leasehold Property)] which is
heneficially owned by [each/the] Acceding Company at the date of this Deed.

) OR Con.s'en't_'-

- Purstiant to Ciause"24.;'3_'.(ﬂc'éés;sién. Dée‘dj of the Debentiire, the P’arén‘t (as ag'ént for
itself and the existing Chargors): -

(iy.  corsents to the accession of [theieach] Accedmg Companv 1o the Debenmre-
" -on the terms of this Accession Deed: and

(i) agrees that the. Deberiture shall, after the date of this Atccession Deed, be read
©land construed as if [thefeach] Accaeding Company had been named in the
.- Debenture as a Chargor: '
3. CONSTRUCTION OF DEBENTURE.
This Accession Deed shall be réad as one-with the Debentiire so that all refererices in the
Debenture.to "this Deed" and similar expressions shall include references to this Accession
Deed. _ ' '
4. THIRD PARTY RIGHTS
Save as expressly provided ta the cont.rary in“the Debenture, a person who is 'nbt-a'p'ar{.y't('}. _
this Accession Deed has no right under the Contracts (Rights of Third Parties) Act 1999 o -
- enforce or enjoy the benefit of any term.of this Accession Deed, - : '

5. NOTICE DETAILS
Notice details for [the/each] Acceding Company are those identified with its name below.
6 COUNTERPARTS .
-~ This Accession: Deed may be executed in’any number of counteéparts, and this has the same
effect as if the signatures {and seals, if any)-on the counterparts were on a single copy of this
Accession Deed. .
7. GOVERNING LAW -

This Accession Deed and any nor-contractual obligations arising out of or in connection with -
it-shall be governed by English law.
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CIN WITNESS of which this Accession Deed has been duly ‘executed by [thefeach] Acceding
" Comparty and the Parent as a deed and duly executed by the Security Agent and has been delivered on

the first daie specified on page 1 of this Accession Dead][by [the/edch] Acceding Company and the
- Parent].- :

 SCHEDULE 1 TO THE ACCESSION DEED

: Th'é:_Accieding Companies

* ! [+ | ]
£ ] (¢ I ]
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[Part 2~ Charged Securities)

R I

e 1 e 1 |1e e
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2001 | &

- [Part 6 - Insurances|
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- EXECUTION PAGES OF THE ACCESSION DEED
o THE ACcEErNG' COMPAN[YI[TES]
" EITHER ove director in the presence of an atie;ftfﬁg.witness
" Executed as a deed, but niot. delivered uniil the )

~ first date specified on page 1.] by INAME OF ')
- ACCEDING COMPANY] acting by’ S I

- Director.

Witriess signature’

- Withess dame:

n Witness address:

A‘ddr'é's:s: ' ['@'”-_ I

Facsimile No: [* T
‘Attention: L . ]

- OR where executing by an individual nttoiney

- Signed as'a deed[, but not delivered tntil the Tirst
- date specified on page 1,] by. [NAME OF
ACCEDING CTOMPANY]| by ils atiorney

_ [acting pursuani © a

- power of atlorney dated [€ 209 in
the presence of’ o

L R

Signature e
' as atiorney for [NAME OF

ACCEDING COMPANY]

Witness sighature

“Witness name;

7 Witness address:

_ .:Addresé:__ ' [# . | o ]

- Facsimile No:. [# _ - .- I
Attention: _ [‘&" . . }'. |
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- THE PARENT
 EITHER one director in the presence of an atiesting witness

Executed as a deed], but dot delivered until the.

. first date specified on page 1,] by [NAME OF )

PARENTY] acting by: B : Yy

Ditecior

Witness signature

. Witness narme:. .

" Witniess address:

Addresst [’Q’ . 1
. FacsimileNo: [# . ]

 Attention:  [@ R

OR where executinig by an individual 'émfsmey o

Sighed a5 a deed(, but hot delivered until the first
" date specified on page 1] by [NAME OF

PARENT] by . its atiorney”
o _ ~“lacting pursuant to a
-power of attorney dated [ 20€)in
~the presence oft R '

: 'S'ignamrc. SR
as attorney for [NAME OF - .
PARENT]

(NP )

Witness signatire

Witriess name:

Witness address:

“Address:  [® I
| ‘Facsimile Na: [* - ]

Attention: - |[€¢ ]": o
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- THE SECURITY AGENT
. Signed by a

and on behalf of [NAME OF SECURI
CAGENT]:

 Address: o e 1
Facsimile No: [ ]

- Aftentiom: [*@‘ D

for )

™Y )
)

. Signatare -
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CEXECUTION PAGES
THE ORIGINAL CHARGORS -~ |
Exectited as a deed, but not delivered until the. 'y

first date specified on page I, by JUPITER )
MIDCO 1 LIMITED acting by: )

o oiecor [N
winess sgrauure_ | N

Witness rarie: ”:E‘,,m,f Muides

. Withess address:

_Address; - . 10 Bressenden Place
' . Westminster '
Londgn
SWIESDH

Email:  chris.wilmot@qualitestaroup.com

Attention:  Chris Wilmot

Executed as 2 deed, but tiot delivered until the )
first date specified on page 1, by JUPITER . )
- MIDCO 2 LIMITED acling by: )

Witness name:(j:;_& o Mot e _

-Witness address:

Caddrsssi . 10 Bressenden Place
' . Westminster
London
" -England.
SWIE SDH

Email:  chris.wilmoi@gualitestgroup.com
Attention: - Chris Wilmot
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. Withess address®

-'Execﬁted '.aé a deed, Bﬁt-nof'deﬁ%féd uﬁ'til tﬁé ) g

‘first date specified on page i, by JUPITER_-)-___ SR R

~HOLDCO LIMITED acting by: Yoo I

oiccor [~ o

| Witness signaturé
Witness narne:. g:,;n;..-_._'.. Adut ke -

| Address: - 10 Bressenden Place

Westminster
London
England
SWIESDH

CEmails . PMessenserimmarlinequtieom .

IFiliols@Emmailineguity.com
Attention:  Jan Fillols -
Executed a3y a deed,_bu't-nc}t' delivered until the oo -
first date specified on page I, by TCL GROUP )
LIMITED acting by: _ Yoo
Difector - |

‘Witness signature

7 'Witness name: .

Witness address:

‘Address: . Unit 3 West Point Row Great Park Road
Bradley Stoke
. Bristol
England
B83240QG -

Email: = Chris;White@qua'lifest.&o.uk'

N Attention:  Chris White _ '
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. Execuited 253 deédﬁ. Bt r‘i’ot'déliverédj.ﬁhtii'the' )
- first date- specified on page 1, by JUPITER )
- HOLDCO LIMITED acting by _ )

. Director
Witnass sighature -
Wiitness niame:

- Witness address: _ '

- Address: . 10 Bressenden Place.
Westminster

~ London
Englana - -
SWIESDH

- Email: ‘PMessenger@matlinequity.com
JFillolsimmariinequity.com.

_Attention: Jan Fillols

Executed as a deed, but ot defivered until the. )
- first date specified on page |, by TCL GROUP ) "

. LIMITED acting by: NP

~Director

;&'f;.h}: locs' Jiﬁmﬁ;«gﬁ.f} -

‘Witness name: /¢

- Witness address::

- Address:  Unit 3 West Point Row Great Park Road
o Bradley Stoke

Bristol '
England

BS3240QG

Pmail: - Chris. White@aqualitestcowk

. Attention:  Chris White:
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Executed as a deed, but not delivered until the Yoo

. first date specified on page 1, by QUALITEST Yo
CSOFTWARE TESTING LTD acting by: . )

T
Cowinessignewre [ NS00

. s o
Witness name: A wdno lnig

Withiess address; B

Address: Charta House-
' 30-38 Church Sireet.
Staines-Upon-Thames .
Middlesex
- -England
© TWIS 4EP .

Email; - Chris.White@qualifest.couk

' Attention: Chris White

_ ‘Executed as_a'.deéd, but nof delivered unti] the _).
- first date specified on page 1, by QUALITEST )
 GROUP UK LTD acting by: )
Director
Witness s;igna?mrc'. )
‘Witness name:.

* Witness address: o

‘Address: . 3A Edward VI Quays
. Navigation Way
Preston _ :
Lancashire:
~ . Engiand
OPR2ZYE

Email:  Chris. White@aqu -

Attention: - Chris White’
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Executed as a deed, but not delivered until the )
first dais specified on page 1, by QUALITEST )
SOFTWARE TESTING LTD acting by: y

Director

Witness gignature
Witness name:

Witness address:

Address:  Charta House
30-38 Church Street
Staines-Upon-Thames
Mididlesex
England
TW18 4EP

Bmail: Chris. White@uqualitest.co.uk

Altention: Chis White

Executed as a deed, but not delivered unti] the )
firat date specified on page 1, by QUALITEST )
GROUP UK LYD acting by: )

Director

‘Witnass signature - - o
Winessname:  (PVAG oYM
Witness address;

An

Address:  3A BEdward VI Quays
Navigation Way
Preston
Lancoshire
England
PR2 2YF

Email: Chiris. White(@qu

Attention: Cliris White

Lol R R

s vhes® gkt :é’}/{/L\S L‘j‘“/ﬂ‘ﬂ

i s

PN \

Aedpnant "

ML\J:+H650L Aavr RN

SFUKMIGHR203 15,54

39




_ "Executed a5 d deed it not dﬁlweted it thc 3
first date 9pec:ﬁed on page 1, by EXPERIOR )

o LT acting by: ]
... Director
Witness signature
Witness nate: L ledio "} 7S o Ef”*”@

'-Address. i Charta Hoiise o
- -30-38 Church Streer -
" Staines-Upon-Thames
Middlesex.
"England
TWIS4EP

CEmail: “chris:wilmot@gualitestgroup.com '

Attention:  Chris Wilmot

Execiited ds 2 deed, but not delivered until the - B
first date specified on page 1, by EXPERIOR )

. GROUP LIMITED acting by: B Y
- Director R

- Witness signature _ o
_ - "

- Witness name: A

Witness addiess:

Address: . Charia House
- - 30-38 Church Strest.
- Staines-Upon-Thames
- Middlesex
~ England
TWIZ 4EP

Email: . chriswilmot@gualitestgroup.com

Attention: - Chris Wilmot
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THE SECURITY AGENT

2413 ‘vfor and on behalfof )
SILICON VALLEY BAN K: )

)

Address: Silicon Valley Bank,
Alphabeta, 14-18 Finsbury
Square, London EC2A 1BR

Facsimile No: 020 7067 9244

Attention: Charlotte Clarke

Email: cclarke@svb.ccom
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