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Registration of a Charge

Company name: JUPITER MIDCO 2 LIMITED
Company number: 10238800

X81MPIQJ

Received for Electronic Filing: 20/03/2019

Details of Charge

Date of creation:  04/03/2019
Charge code: 1023 8800 0006

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

Electronically filed document for Company Number: 10238800 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

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

Company number: 10238800

Charge code: 1023 8800 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th March 2019 and created by JUPITER MIDCO 2 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 20th March 2019 .

Given at Companies House, Cardiff on 21st March 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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- TCERTIFY THAT SAVE FOR MATERIAL REDACTED
PURSUANT T s8305 OF THE COMPANIES ACT 2005,
THIS IS A TRUE. COMPLETE aND CORRECT COPY

- OF THE ORIGINAL INSTRUMENT

Zlz]1a

" DLAPIPER UK LLP

DATED 4 March 2019

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

and

(2) SILICON VALLEY BANK
as Security Agent

SUPPLEMENTAL GROUP DEBENTURE

Tlris Debenture is subfect to and has the benefit af on Intercreditor Ageeement dated 9 September
2016 and made between, aniong offters, (1) the Original Chargors, (2) the Securiiy Azgent and (3)
the Secured Parties (a5 each such term is defined in thiy Deed).
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THIS DEBENTURE is made o 2019
BETWF]‘N.

3 .'-'tl'} THE CGMPAMES LIS’IILE) IN SCHEDULEl ’f{} THIS DEED (the "Ongmai
-Chargors”), and

-.(1')' - SILICON VALLEY BANK {as sacunty trustee fm &1& Secured Pameq (as daﬁned helow)) -
- __(m such capacity, the "Secuxity. Agent"} '

115 AGREED? |
= DEF[N}TIGNS AND. INTERPRBTATIDN
107 Definitions
In thig Deed: ©
(@)  terms defined in; or construed for fhe pumdqeﬁs of, the Senior Facilities Agrecinent (a8
defined below) have the same meanings when used in ﬂ'ns Deed (}un]ass the SATNE-4re
. othemnsra defitied in this Deecl), and. -
2 {h) _ at :_ﬂl times the fcrﬂuwmg- 1eris ;ha"ve: the fﬁllaWiﬁ'g: ﬁ_ﬁ::aniﬁg;s:"
' *"EMQ-.Améﬁdmgnt Lettér"“ rizeans the amendmert lefter to-the Seniar Facilities Ag'_mém.éht
- dated oii-or around the date hereof and made between, amongst others, (1) the pompaniss:
listed i séhedule-1 thereto-as the Obligors and (2) Silicon Valley Bank as Agent and Sc-:urlty '

-Agent.and which amends the terms of the Senior Facilities- Agleemmt

" fAccession Deed“ ieans an accession deed substanhally it the fmm set cmt Hi Sﬁhcduie (3
(Farm ofAccessmﬂ Dezed], ' :

'"Acmun‘t Bank" inéans any bﬂllk oF othel ﬁnanclal mstztutmn w1th whmh any Chargad
Accc«unt 18 mamtamed fmm tinie to i:lme :

”’Aci" means the Law of Pmperty Act 1 925

"Agreed Secm‘xt_y Prmﬂples" has. - the meemmg gwen to 1t - iha Semor Facﬂltms_ '
Agwemeut

uAssng;led Assets" meatis fhe Se:cuuty Assets axpresaf:d o be assigned: pursuant 1o alause
: 4 2 (Secimity assrgvzmem.s} -
M Cqll Option Agreement" ineans the call sption and indennity sgréerent entered into on 9 |
- September 2016 by ad among Topco, the Pamnt Midﬂ‘{} the: C-[m:‘lpzsmyH #yal Zy}benmﬂi _
+ Investments Lid.; and Ayal Zy]bennan '
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-"Cﬁsh Collateral Ammmfs"‘ menngy. the Mandatoty Prepayment Aﬂcount ag defined in the
. “Senior Facilities Agresment (and including but not Haitited o the- accm:mls (1f any) Spﬂc‘gﬁ&‘d- :
- t*.uah inpart 3 of schedule 2 (Detmis of Securily Amfsfs})

"_Ch'ar-gaﬂ Awuunts" migans ea(:ha -
(a) Coliacncm Accouni
e (15) - Cash Collateral Acccuum and
_._'_ﬁtc:.) -. _ ofhef account chargt:d by ol pursuaﬂt ko tlus Deed

-'"Chargcd Tivéstments" ‘means e Cha;tgeci Secutities dind a]} preserit and fumre Related
- 'Ragh?rs accmmg (e} all or any of the Charged Sm::untmsl -

"’Gﬁarged Securltles” maans
o -_'{fa) - "the secutities bpemﬁad in part 2 0{' schedu e (Deﬁm!s af Secuity Assersj, am:f
() all Giker stncfécsm shires, d&bentmes, bonds, wattatits, couons, ncgnha’ble ma’rmments, :
-~ certificates of depmsﬁ or other securities of "investients” {as defined fn part IT-of
- uchedule 1Tt the Financiz] Services and Markets Adt 2000 asin force at the date of”
“thig Deed) riow ot i fiitere gwiied (Jegally or beneficially) by a- Charpor or held by a
- nominee, trustee, fi duciary or cleatance system ot ite-behall or in thc:h suclt Chargor' :
-._-:has an m‘ieras’g ab sy tinie; :
“Ch a:’*gnrﬁ“ mem’a‘s’ o
{a) - the Onganal Char, gDTS ﬂﬂd
b any Dther COMipany Wluch accedm tos this E)eed pursuant m aifi Accf:sqmn Deed;

- ."Qc[kfctmn Ar:m unt" fias: ﬂw mLanmg glven 16 that fci‘m in elsmse 12, ?(a)

§ "I}ebenmre Seml ity eans thie: Semmty creafe,d o evxdcnccd by or pur:auam h_:x thris Daed
ST any Accessmu Deed .

"Declared I}efault” HeATE ATE Event of Defau}t in t‘espect f:rf which'a nntme has baan ser ved.
- bythe Agent i accordatice with pﬁlaglaph (B).or () of" oiauﬁe 25,18 (ACC?E[H?’GIEGH} GT the.
-/ Senior Facilities Agrf:ement

' "Defau!t Rate" means the rate of mterest &ﬁtﬁrmmed i ﬂccordance with clange 12.3 (Defm;ft"_'_.
interest) of the Semor Famh Hew Agraament '

""Deicgatg" means any deiegate! il deiegate, agent attﬂrney or cotinsies appmmed ‘by ﬁae
‘Security Agent ot hya Recewer,

: “Event of. l)efau[ T eang ean,h Event m“ Default a3 {!eﬁmd m the Senam Facﬂmesrl"
- Agteement; ' :

MEsdsting. I)ehentures" means the debentire dated 2’? Séptembﬁr ZUIG a5 5upplmnﬂmf:d dud
amended from time 0 thng, gianted By the Chargors (as defined therein) in favout of" the-._

“Security Agent end as acceded o by certain of the Chargors pursuant to deeds of accession -

dited 3 November 2016, 2 Decenmber 2016, 6 December 201 &, 3 November 2017 anid 15 Tune:
22018 and. the: supplﬁmenfa’l debentire. dated’ 16 May 2018, as. supplemented and ‘amended
- from time to time,. granted hy the Chargors (g8 deﬁﬁed therein) in fa'mur of the Sccunty;:

Hmmwatsnuz;ﬁ:;m;'samsms4 ' T e ' e




‘Agenit and as dcceded o by certain of the Chargms pursuaﬂl o & daed c-f accas:ﬂon datad 15
+June. 2018 . _

e Excluded ’Laasehold ?ropen iry“ “has the maamng gwen 0 such tem'l itvclause 6. l(a),
: "Excluded]?mpm ty“ means any
. '('8.;} . .'Shurt Leas-zhald Praperty, and

by . all estates aind nterests i ﬁeehold property (whmew: mtuated‘} foW OF it ﬁmaa
- belonging to any Chargor, ot in which any Charpor has gn interest at aity tise with a
value of less than 500,000 as at the date-of this Deed or, as applmah"ﬁe the date such
+ property 1y dcquired by the relevant Chargor, and whlch in-either case, is not of
E slrategm ar oper ational mgmﬁnance W the Gmup, e

' "E‘mance Docuinents™ neans eaﬂh Fmanc& D@cumcnt as that fenn Is daﬁned m the Semm Lo
. Famhhes Apreement; : -

' "Fmance Party“ imeans any Fmanca Pa]ty as: daﬁned in lhe Semm ¥ as;ljhes' Agi eemant

hy o weillen i famm c:f‘ il Chargar, or o whir:h a Chargm from time to- hmﬁ has afx. mterest
. mctudmg, without limitation the policies of fnsurance (if any) specified in part 6 of schiedule 2
s Detaily of Seciity: Assets); but exciudmg such pﬁlmes of ] msuiam:e i the éxtent that they
. relatﬂ 0] thrrd party "hﬁb]htxea, .

-"‘Intelléctual Pmperty" 'msmz alt ‘ie:gal an&fnr L_qmtahle ifterests (mcludmg, _W:Ehmut"'_
Linyitation, the haneﬁ% of all licences i any pa:t of the-world) of Edch Chai gm' in, or mle&‘mg_
ok :

[ anypatenlsg lrademmks service miatks, demgns, Bisiness names, cwl:rpr_;frlghts.T databasa _
 rights, design rights, douniain naies, moval . rights, mvantwnaa ‘confidéntial .
~information, kiow-how and -other mteil%wal property rights and interests fWhlGh'

may oW oF it the fiture dubsist), whethar reglstﬁmd orntepistersd; ami

By 'the benafit of all apphcatlons and rights. o use such aa.seta of each Chargm (whmh. g
S may now or i the futere subsis(,

'mcludmg, withaut Inmtatmn the mtaliecf:ual pmperty uglﬂs (ﬁ any) specxf“ jed in partd of
= schathﬂf: 2 (Defmfe’r i’ Semm{}? Assen],

"Matermi sztraut“ means edch agn,emant desmgnated aga "Maienai C‘ont,r acr i by the
' :Secm‘lty A.gent and a Chm gnr from tiine to tine;

: "Matma] Property“ THeans a]i Real Pmparaty orher than any Exciuded Propml.y, -
' "Party" means g party tc: this Deed;

""“P}annmg Acts™ neans () fhe I"uwn and Country Plaimmg Act 1990 {b) the Planmng '
{Listed . Buildings - and* Conservation - Areas)Act 1990, (c): the - Planning (Hezardous: -
- Substances) Act 1990, (d) the Planitng (Consequential Prewsmns} Act 1990, () the Planning
snd Compenisation Act 1991, (f) any reégulations made pmauant ey any mf the for Egomg and
(g} an,y wther leg:slatwn of i snmiaf nature; y

"Reai Pmpelty" memny alt t&siafes and mterasis in "ﬁ‘eehﬂld leasahuld an& other nmmvable
3___:pmpr:rty (Wherever mtuamd) ‘now or id ﬁmm heltmgmg o any Chargor, of i whwh Ay

- HMFIN/3 1342265/ UKMI94645033.4 - T R




~ Chargot fias an interest at any tune {including the registered and vnregistered land (If aniy) in
England and Wales spemﬁed in “pﬂlt 1 of schedule 2. (Demz!s af Security A,ssets))g togﬂthel :
with: :

@) .alI buﬂdmgs and fixtores (maludmg traa:fa ﬁxtmes but excludmg dny hxmres whicl &

' fengnt-would be entitled to remove from any such propetty at. the expivation of any .~

“otcupational lease o sooner) and fixed plant and wachinery at any time thetfeon;
C by - all easeivients, righ’t’a’ and ﬁgﬁéﬁaﬁem's"in- respect thered f”, atid
".'(c}. - oothe bcnéfit o all mven&nts gweﬁ ir mspect thm'ﬂﬂf

"’Rccewnbies“ mieans all presant and- futiite book debts and crth&r d,ebts rﬂntals myaltlas, g

Seeg, VAT dnd. motetary claims and all ofher embuiity at any time recoverable or recewable -

“by, bt due orovwing to, any Chargor (whether actual oF- montmgent ard whefhm ansmg undar :
gontaet ot inany- cher HatIeE. whdtsoeverj together With:

.'.(a}"' g 'tl’m bmaeﬁt Gf all rlghts, guaranteeza Sm’:unty and reimedies ralatmg to any GE“ the
fﬂmgmﬁg (inchuding, without limitation, nepotiable - instrumernits, indembitles,
‘regervations of property rights, rights of tracmg and unpmd vendm 5 liens. am:l snmlm _
--associaled nghﬁts}, and . . .

By - aﬂ pruseeds nf any nf ihe fmegomg,

'."'Re ceiver™ means A recelver or receiver gnid managcr of adiiinis tmtlvc receiver Qf the Whaie -
- or any paﬁ of the Secim y Assets ap;;mnteé by the Sar;umty Agcnt underthis Deed

“Helaied R;ghts" meansj Y neiatmu o any Charged Securities:

SAEy all dmdeﬂds dlstﬂbutmm and other income paid br yayahle o the reievant Charge:i:- :
-_’SECuﬁtlt’.‘:S or on dny asset referred to i p.:\ragraph (b) nf this definition; and

(b} Al ﬂghts, fionies af pmperty ﬁccmmg or affered. at any hme in mlaﬁm to such'
Charged Securities whether by wiy of redemption, substttuhcm exchange, banis o
_praferem:e, undes nptmn rights or otheiwise] -

i “H&lavant Cnnh act"‘ means
(a) sach Acqulsmon Duc umcm; and emch F utum Acqmsitmn Docuineit; -
oy cach HedgngAgremnent and

(&) Each agraam&nt (if aty) spemfie:d iti- paﬂ 5 of schedule 2 (Egrml.ﬁ' of Sﬁi‘.‘iil z!y Assetx}':
oy gpr:c:fiaf{ i any Accession Deed nsa "Relevant Cw:i‘mat"'

| together wwvth each othal ﬂgrea:mant supplﬁmentmg ot a,mendmg it rmvanng O feplamng thig.
©3ame;. : - . : .

" Refained Shm?éé"' hé's'th‘e- rﬁ"eéﬁ'ihg giwm to- that 'teﬁﬁ-.i:ﬁ the Call 'Opt’im 'Agreeimentf

'-actua‘ﬁ or contingent and. whet:har Qwed jomtly or sevm aily or alene ot i any othel capamy
whatsoever) of each Obligor to the Security Agent znd/or the other Secuted Parties {or any of
- them] under or. pursuant to any Finance Docnment {opether with-all costs,” nharges and
expenses incurred by any Finanee Party in comection with the pmtcc:tmn preservation or-
enforcement af ﬁs mspec:twe rlghts under tha T fance: D‘in:"urner1[s1 o o '

MM R eSO KM/ 6450334 B B o T4
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"Sectlred Parhes“ has the 1‘nean1ng gwen o thal term in the Infercreditor Am Boment;

" ecurity Assets™ mieans all property and nssets fmm t;me: fo hmﬁ mmtgaged chal aed oy

- -_asmgued {or expwswd, to be mortgaged chaigf:d of ass*sgned} hy or pur‘-‘ﬂldm to this Deed;

"Semmty Period" mﬁans ‘thé penod begmmng an’ t‘na data ef thm Daecl ant} endmg zm ths: |
_ dete an Whlch

".('Ei:)' _ all the. Sﬂcumd Obhgatmna have ber—m uncsndttmna]ly anf.'i n"l*evmably paid fmd

: dtschafgad in foll; and

_:.{b':)' T Sectited Paity has any Hirther cmmnmnent thgafmn m habﬂlty under ot

pursuant to the Finance Documenta., _

o "Senfor Facllmes Agreement" TAEATE the senior multicurranﬂy tt—:rm Emd mvclvmg faclhtms
- “agreement originally dated 9 September 2016 and made Setween (1) Topiter Mideo 1 Limited
- as Parent; {2) Jupiter Mideo 2 Limited &g Mideo, {3 Jupiter Holdeo Limited ag Haldeo, {4)
- Tupiter Bideo Limited as Company atid, together with the Parent, Mideo and Holdoo, the.
- Driginal Guarantors, (3) Investec Batk ple and Bilicon Valley Ban}c as the Arrangers, (6) the
~financigl institutions Hsted in part 2 of schedule 1 therein-as Original Lenders, {7) the.
- financial fnsttutions listed in part 3 of schedule 1 thierein as Otiginal Hedge Connferpartiss,,
{8y Silicon Villey Bank as Apent and Sectily Agent, prusuant to which the Original Lénders
- apreed to 1ake cerfain facilities available to the Borrowers (as ameénded from time to time,
- inchiding pursuant to an amendiment and. resialr:ment agreement dated 16 May 2013 and the.
- 2019 Amendment Leti&r}, il ' : .

"Shﬁrt Leasehﬂid Pmpcﬁy“ mgang 4 laase:hnm pmperty held by & Chalgm" now o in the.
. fufure wider a leasé granted at o yack rate and/or wiiich has an unexpxred term of 15 vears or

less or with a value less than $500,000 at the date of this Daed (or in the case of future.

-s.cquired leasehold. property, at the dale ‘of acquigition nf such: pmparly by the relevant.
- Chaigar} ' :

Aay - Unless - conttary. indication appears, i this Deed fhe prééisiﬁﬁfs of ‘tlause 1.2

(Consiy wotion) of the Benior Pagilities Agreeinefit apply 1o this Deed as though they
“were set out in full in this Deed;. except. that reférences to "ﬂus Agreenmm“ will b
construed as veft eranees 1o this Deed; : :

Ty -Ufﬂ{:SS a aomraly mdwatwn apiears, aiy raference m this Deed to:

'{1) o ”Chax'gﬁr", the "Sﬁcum‘y Agent" or any other "Secuved Party"" or any
mher person shall be constued 86 as 1o include ity suecéssols in title,
-permitted assigns and permitted iransferces end, in the ease of the Security
_-Agent; any person for the time being appointed as Security Agam; or Securty
Agﬂnts it ancm&anca wnh the Financs Dacumenta, :

oy o Vb Deed“ “the "Senmr Fae;lmes Agree‘ment“, any Uther Finance
o Docuinent of aty other agresment of inshiaiient is a reference m this D&ed

- the Semor Facilitles Agrestnent, that other Finance Docoment or that nther '
agreenient ‘or instriment as. amended, supplemented, extended, Testaled,

- novated and/or repleced In any manner from . time fo time (ht)Wﬁver

fundamentally and even if any. of fhe same increases: the obhgahmls nf any

member of the Gmup ot pmwdes fm further advans es), and :

o HN/HM/ 3 3265 URMISE645033:4 3
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1.4 .'
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16

@iy “Sesured i}bli'ga‘ﬁnns‘f""_includ_es. obligdtions and Habilities which would bé
reated as such but: for-the liguidation, administéalion ot dissohution of or
sitnilar event affﬂcﬁ:ng any méiﬁbcr of the Groap. . :

e) Bach undertaiung of i o Chargor (other thzm B pajnnenf ohllgatmn] cﬁn!amed - t]usr

Deed: -
: (1) - musi be cc}mphed with at all t1mcs durmg the Sesunty I-'am:rd and

6 is: gwem by such Chmgm fm the hamaflt of the: Secmiy Agﬂﬂt ﬂnd ::ach D«ther E
“Bewired Pmty. '

{d) Thﬁ ferms of ﬁ]e ﬂther Finatice Douuments ‘and mf Aty su:le ieuma betwaen any of the -

_partiés to them in relition fo any Fitance Dociniert, are incorpotated in this Deed'to
“the extent required to ensure that eny disposition of the Real Property contained it
“thig Deed is 8 valid disposition in decordance with section: 2(1) of the Law of Pmpaﬁy
2 (Mlscellaneﬂus ?remsmm} Act 1989.

{ey - Ifthe S:,cumy Agent or the Apent mas{mahly mns:dem. thal, ani amonnt paid by ﬂny

irigmber of the Group to' & Sectired Party utider a Finance Document is réasonably

Tikely to be avoided or otherwise set aside on the Hguidation or administration of such -
- smember ‘of the Group, then that -amount shell not be- acmszdeled to have besn’
: memcab]y pald for the pur_;maes of this Deed. ' :

(B ‘The Pavties fntend that this décdrdent shail take &ffeet a5 4 deed matwuhatandmg fhe

- fact ih.at a Parly may. only execute thxs document un&er Trand.
I mnt and sevex ﬂ]

Tha 11:3“1:9111&63 and obl 1gatmm> {;}f each Chmgm" under this Deed aie Jomt and scvm&l Back: _'
Charpor- agrees (o be bound by this Deed notwithstanding that any other Chargor-which was,

: mtended to signor he buund by t}ns Deed dld m)t 0 sagn c}r is not-bound hy thts Deed..
"l’nunnmstency between this Be&d and the Intercredxtnr Agreemmt

'if‘ Ihere is any c&mﬁmt o mcnnsmtenuy he’swem any pmwmon u:;f Ehls Eﬁ“ﬁd and any. pmwsmn

Trist: -

All Security and k’iispn sitions made or created, and all obligatiohs and undertakings contained,

i this Deed to, i favour of or for the benefit of the Séeurity Agent are made, created and
- entered into i favour of the Seeurity’ Agent is trustes for the Secured Parties fiom time to

- titneon the terms of the Inierereditor Agleemant “The’ perpatz,uw period for the trusts in this
' "'Desd is 125 years.. : : :

Thlrd party rlghts

Sava B8 Expiessly pmvzdeﬂ o f.he cunhaly in th:;s Dead 4 perscun wim is net a Party has g
right under the Contracts (Righits of Third Parties) Act 1999 to enforosor enjoy the benefit of

any term of this Deed. For the avoidance of doubt, any Reesiver ot De[egater may, subjact o
- fhis clause 16 and the Contracts (Riglits of Third Parhes] Ac1 19599, rely on any t:!ausa af- fhm-
Deed which- expressly cmfers tights on lt
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23

E E:mtmg l}ebcntures '

_‘Ea)" *Op or arowid the date of this Deed, the Senior Facilities &greement will b mnende{i' :

“and res%ated purs‘.uant to the terms of t]m 2019 A&nandmem Lettf:ri '

By dtisa candmon precedent Df ﬂlﬁ 2{]19 Amendment Letter ﬁhat the Chat‘gms enier info -

: ﬂns Deed.

{c) Nmtwﬁhst&ndmg HiLY mhefr sravision of this Dee& the ] pames diﬁ(ﬂﬂwledgﬂ and agree :

‘that ‘the: Chargors enfer-inte this Deed in additmu to, and. without prejudice 1o, the

‘Existittg: Debentutes and that any refererices in fhis- Deed to ihe* Secutity: cieated - '

-_.hereuiidm being first ranking are subject to any prior wnlung Sesurity credted unider
the Emstmg Bebentm‘es '

) To the extenl that any thgatmns nf the Chargors under ol any pmvlsmn of, the ) o
~ .| “Exiting Debentures. {s ‘setisfied, any cortespotiding. provision or obligation of e .

~Char, gﬂrs ariaing indei any prowsmn af ’lhis Deed shall be deemed to b-ﬁ‘, satisfied.

Tcrmmoiugy

: -Rafemnces to any tmghsh 1ega1 term for any actmli remedy, met]md Jud;mal pmcfsadmgs,.-
legal doenments, Tegal statis, coutt or-official or legal coneept of thing, shalt in respect 6f any”
Jurisdiction other than England be deemed 16 include that tepm or thing whtch most m:m}y. B

- Epproximitey it i ﬂzat jm;sdlctmn to that Enghsh leg31 term: '

. (SQV’ENANT T.O- PAY
-_Coven :'mt ‘m pay

- Aa) _:Hach Chalgor, as pnmnpai ubhgor .:md not merely a8 suaei.y, covenants ta favour of

. -ihe Secutity Agent that it will'pay and discharge the Secured Obligations ﬁmﬂ time to
-~ “tie when they fall due and payabie i accmdancc wﬁh then feris. :

(b} 'Lvery pa}ment by L Chargm* of'a. Scnufad Obligation: whmh i made o o fﬂr the

_benefit of a Secured Party to which that Secured Obligation is due and payable in
-~ aéeordanes with the Pinance Dobument wider which such sunt is payahle fo-that -
- Secured Party, shall opmate e Satlsfacuon to The same axtent af the covenant
; csmldmzzd in c]ause Z ‘1(5)

'Defauit mterest

;_--Any armount: whit:h s not paid vider this Deed when due and payable shall bear inlercst ona

- daily basis (both before and efter judgment and payable on-demand) at the Default Rate from
. the due date untl the date on. whmh auch amonnt is uncoﬂdmnnally and mnmcah!y p&nd sl
: dm:hargﬂd in Al : :

GRANT GF SEEURITY‘

Nature af smunty

o 'E(aj- AEE Sﬁcurity and dxspcsztmr!s o ﬁatmi o made by ot pursuant to this Deed (mcludmg e -

for the avoidance of donbt ahy Aceession Deed) are arcated ormader

: (1) . "in.'.favbur-ij)f fhe Sé_ezcufi_ty_hgient;.
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A

i) owith full sitle guarantee (suliject to the Existing Debenturés) in accordance
' with the Law of Propeity (Miscellanecus Provisions} Act 1994 but in each:

- case with-all covenants implied therein pursuant to that Act hifg (A) subject:

to .and - qualified by teference to any. Permittéd -Security; fhe Legal -
Reservations and (B} a’:om%mad with tha ﬁmlssmn of section 4(1)(b) of that: -

‘Act; and R - . . '

() ascontinuing securd Ey fm: paymc:nt uf t‘ne Secured O'bhgatmns

(_h) Nuthmg i clause 5, I(a) shall limit the repmsantahﬁn given by ﬂm Oblrgorg atclause
2221 {Ran!mrg} of the E‘-emai Famhﬁes Agreament : .

Bt Quallfymg ﬂuatmg charge

'Paragrﬂph 16 of Sshedu]e Bl 1w the Insolvency Act 1986 apphes io any ﬂoatmg chal e
-ereated by or pursuant (o this Deed (and each such floating Lhmge i & quahfymg fleatmg.
.-charge for lhe purpasas ofthe Insalvency Act 1986}

-FIKEI} SEEGUHITY

Tlxed chan a8

'_.Each Chat o1 chat‘gas and agrees to r:hal Be aii ef its prssem i ﬁ.xture i ght title. and mtems.t
in and to the following assets Whlch are at any time owried by n: oF i wlnch it fwm t1me tor
“Hine had-ad 1nterﬁst :

B -(;a)_ by way ﬂf fir st Tegal mortgag&

: :(i.)_'_-. any ‘Material Propeity (1f any) spemﬁed i p&ﬁ T 0{ aahedule 2 (Berm!s of B
_ Secumy Asseisy;and

(i) all other Materidl Pmperty {1f an“y} aud all mtmcscts in Matenal Praperty ngt o
- chiarged by cﬂause 4.1 {0y

) by Way of firstfi md charge

: ("ij - a]I ather Mntenal i‘mparty arid all mteresh it Matcmal Prﬂperty not chalged '
o by c]ause 4, }(a}, o :

@y o el hcmces o priter upon o itse Matena‘l Pr{;perty and. ﬂ]B btinﬁ:ﬁt of all othm
o agreements relatmg fo Malerial’ Pmpf:rty, and

: (m) ' the pmceeds of sale uf all Real Property;

o (c) by way of first fixed c:harga all plant ird: machmm y {not chalgad by clause 4, }(a) or.

-4 1{b))y and the beneﬂt of all contracts, licences and warranﬁes wlat;ng o thé gainey -

Wy B:f wily 9{‘ first ﬁxed Ghm’ge

K @ all camputers vehzcles oft“ e eqmpment and cthm eqmpment {nnt r:harged
by clause 4, l(c)), angd :

' '(ii)' - the beneﬁt Df all wmracts hceuce& arid waﬂanties reiatmg i the HATIE,

: other thar ﬁﬂj.r‘ whmh are for the tlme bgmg part of any Chargurs steck-m-trade o
W(aﬂc~1n»prug1ess
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W

L by way Df first fixed charge:

:_(i_}f . e Chargsd Secuuf:ms (if any) 1ef‘erred to i parl: 2 af mhednle 2 (D’ezmis af -

Sst:m I#y A,S.S'EZISL and

(1) all lJthf:l Chal g—ad Scﬂunﬁes {n(sf charged by Clanze: 4 l(e)(l}, _

in each; case, togather with (A) all Reiated Ri ghts frum tm!ﬁ 1o tune dccruinig o ose:
Charged Securitiss. and. (B) all rights ‘which such Chengnr may havé at any time

- dgaiust any clearatice or settlcment system or any custodian in respeci of any Charged
. Iﬂvestmants :

: hy way- of f‘ rat ﬁxed charge .

E (i_} : Lhe Cash Coilateral Acmnﬁts and gl mﬂﬂlBS at ﬁny tlme standmg tor the a:reélt

: _'of ihie Cash Collateral Ac cm.mts

' {1} the Collection: ACCOIES and a]l rionies at any tire stzmémg io the cred:t (}f i

“hie Colleetion Aceounts; and -

iy - -all other accounts nf such Ghargor with any ban]c, finaricial’ msmutmn or

-offier person at any time (ot charged by clauses 4, 1()(i) or 4. l(ﬂ{u)) and all
monies af any tima standing to the cred;t of such:dctourits,

i each case, mgether thh all inferest frmﬁ Hme. to time accrue;d oF accmmg oit stich

tonies, . any - investnient “made: out of such momes ot arxcgunt and all - mghts oy
re:pa;ancnt of any of ihe furegomg, - :

K by Way tsf Fist ﬁxad chargs

: _(i'} . the Intcﬂectual Pmpe;ty (}f atiy) spemﬁe&t m gaﬂ: 4 of‘ schadu}e A {Deim!’s c:vf -

_ S@mmryﬂssm) and

ﬁii)f' “all other Intellectual I’roperty (1f any) {n{}t charge{i by clause 4 }{g}{l)

o the-extent that any Asslgned Aasat is nat affectwely assi gﬁéd andér elavse 4.2
: '-{Secm ity asvzgnmenrs}, by way. wf {irst fixad sharge: suc;h Asmgned Asget

- by way Of Arst ﬁxed charge {m the extem st ﬂtherwme charged of asmgned m 1’2113
: -Deed) . '

- __(i} ' 'lhe benef fof all l1cences consents agreements and Authansatmns held or

~used 11 connection with the busmess of such Chargor of the use of 4 any uf its
agsets; and : .

: -("iij". E any leiter of Gledlf Lssued i favaur of wuc’.h Cllﬂi gor and all b1lls of e:xchange -

~-and other négotiable instroents held by it; and-

by way of first iﬁxédﬁhm‘g&: all of the gau.ﬂwill:aﬂd'nﬁcalled capttal of such Chargor.

43 '-Secumty assagnments _

- Bach Ch:argor Assignis ﬂm:": agrees to asmgn absolutely (Subjéct to a prowscu for rﬂasmgnmem. .
-on rﬂdemptwn} ali Gf s presem and ﬁlmre i ght htle and interest in and to:
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{ay. - the Relevant Contracts, afl nghts and: reme&ms i pennection. w:th the Relevant.
: -Cmuracis and all pmceeds and clanns ansmg fmm thent; :

b} .- -js:at:h 0f the fcﬂlewmg

Sy .all Insiiratioss (if any) spemﬁed in part 6 i}f scﬁﬂdula 4 (Bgfmh af Secun.fy
‘Asseis) 1o Hhis Eeed

i {31} alk ather Insm ANces not assigﬂed hy ciause 4 E(h)ﬁ), anrl
¥ (‘i‘ii}' and all c]alms intsder the Insmances am:i all pmceeds uf the Insmames and
e ol ciher Receivables (ot dsmgned undeér c]auscs 42{&3} of 4, O

Tao the exient that atry Ass;gne-ci Asset descrihmi in clause 4.2 48 not asmgma’tﬂe tha
assignmaent which that elawse purports fo effect shall operate ag an assipnment of all prese.nt K
and future ngﬁa aid- c‘lmms of such Chirgorto any proceﬂds of su::h Insmancas :

43 "Name of asmgnment andfor charge - 1mmr:cha-te notlée

Y Nolater than the date asf execution of this Besé ot ’tha date faﬂmg ﬁve EHSIHE.‘.‘&S Days
' affer the date of an. Accession Deed (as applicable) (and as soon as reastnably
- practicable and in any event no later than five Business - Davs afler oblaining any
 Tnsuratice or the execution of auy Acguisition Dozument {oftier than the Call Option’

- Agreement), Future Acqmsms:m Document, Hedging: Agreemient of ther Relevant
 Contract or-the upemng ol any Charged Aceount afiet the date of 11113 Dced) ﬂach__

: C’halg{}r shall: "

B3} "m raspcct af each of its Insuranne&, dehver 4. duiy Lomp]eted m:rtmza of
' assignihernt o the provider of each such Insurance angd shall uss ifs reasonsahle
endeavours to procure that each such persoil executes arid delivers:to the:
Seaunﬁy Agent an ackhowledperent 16 Tater thari 20 Busmesq Dayﬁ after
" setvice of the completed ‘notice an the relevant lnsorer, 1 sach case in the-
- régpeciive forms get cout i scheduly 5 {me f;lf nm‘me fa mm’

_ ack:mw!edgemenf by .rnsz:frem}, _

iy, in vespect of ‘sach Acqmswmn ]}acumm‘it Futme Aﬂqu‘lsﬂlﬂﬂ Qmummt_
- Hedging Agreement and edichi other Relevant Contract {io the éxtent that such
Chaigot is a-party tothe relevant document); deliver & duly cotspleted notice
of assignment to gach: other party ta that document, and shall use its
reasonable endeavours to procure that each sich party executes and delivers
- to the Secitity Agent an acknowledgement rio later than 20 Business Days of

~ getvice of the completed notice on ‘e relevant counterparty, in each case:in

" the respective forms set ool in scheduled (Form - of aotice to aiid
' --cmﬁmmv?édgemem by parg} o Relevmﬁ Contract); end ' '

SO e respm.t of 1t'g Chﬁigcd Accnunts delwar a duly mmplﬂted Hotize to the
Aceount Baiilk and use its reasonable éndeavours to procure fhat the Aceount’
 “Batk exeeutes and delivers to-the Secutity Agent an acknowledgeinent no:
leter than 20 Business Days-of service of the completed notice on the relevant
Account Bank, in'the respective form set out in schedule 3 (Fa;m of fivtice to
and a:mk:wwz’edgemenﬁ from ddgount }}aﬂk} :

Cordn e&ch casa, incsuch: dther I‘mm ag the Sacumty Agent ‘shall agres ind provided
'that 43C0) mﬁce of asmgmmm‘: will: bs requmd tobe dehvare,d o any aclmowledgment-
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obtamed in relation to cmy Lnsummm; Acquigition Document, Hed ging Agwﬂment or:
" Cherged Account if the relevant Chargor has complied with its obligations in respest:
- of such Isurance, Adquisition Document, Hedging Agrammnt or Charged Accotiit

- -under elause 4,3 of the Bxisting Debentures tnless, after the ocourrence Qf 3 Decla: eé.‘- P

~ Default the, Security Agentwquests delwery of any such naticﬂs

(B No latet: thati the t'l.ate of exeontion of tIns Deéd each Chm o pat‘ty to the Call Option
Apreeinent shall deliver a duly cotiipleted notive of assigtiment to eaclhi other party 1o

*the Call Option Agreement, and shall procote that each such party exedites and

- delivers to the Security Agent an acknowledpement on the date of this Deed, in each

- case in the forfn set out in scheduled (Form of notice fo-and.ackiowiedgenent by

Cpatriy-do Refevant Contract) (ovin such other form as the Security Agent shall apree).
“Notwithstanding the foregoing, to notice of assipninent will be required o 'be -
delivered, -nor any acknowledgement cbtained; in relation’ to-the Call -Option
: :Aglaemam if the relevant Chargor-parfy has c:omphed with its oblipations in respect
- -of fhe Call Option Agreement under clause 4.2{b) of the Existing Debentures, unless,
. “dfter the occurrence of an’ E"vcm't 0{‘ Default the Sf:sunty Agenl tequests delivary ﬂf’ B

. suah mtmes . _ :

44 Natles uf ass:;anment Materml C’ontmmﬂ.

.'Emmediately upm’u fequsst by the SECIEI‘ity Agent at auy tlme after ﬁje occurfencf: nf @

Declared Default, each Chergor will; in respect of each Material Confract to whigh 1t ig &

" party, deliver a duly completed notice of assigmrient to- édch-other party to that Material
- Contract, snd tge its reasonable endeavours to prm:ulc that each goih party extoules and
- delivers to the- Security Agent an seknowledgensent, in sach case i the respective: forms st
- out in schedule d (Form af notice to and acknowledgement By | party o Relevant Confract) (or.
i such other form as the Security Agent shall agree). In exch vase, if the relevant Chargor has
~uged its reasonable endeavours ‘but has not been able to. obtain - acknowlodgement, ifs:
-ohligation o' abtain anknnwledgement shall ceast on. t}.ia cxpu"y of the 20 Busitess. Day.
_ "parmti

45 'Aési'gne'd'ﬁs:s:ats*

"~ The Senﬂrity Agent fnot Dbhged tﬂ take any stepq ﬂacessary iy pmse;we: wny Asmgned Assst :
to enforce any teim of a Relevant Contract against any person or tomake any enquiries as to
 the nature or sufficiency.of 4 any paymant rﬁnewed by i pursuaui tc} ﬂus Deed, :

s 'FmATmG CHARGE

“Bach Chargor charges and aggecs ta c‘hmge by Wy c:’;f ﬁlst ﬂoahng chargs a’li C)f ity prﬁsaﬂt_-' :
: and Fature; . .

"-fa)_' assets and undertakmg (whelever loaated) nnf otherwmf eﬁ’f&mtwely charge:d by Way:
- -of fixed miortgage or charge or assigied pursuant to clause 4.1 (Fived c:irargef}?-
clauge 4,2 (Secur:ty ass.rgmnsnze) of atly ather prawswn of th:s Dead: and-

. {h) o (wheth:zr or not effechvely o charged ‘or BSSIgned} hﬁntablﬂ pmperty dﬂd &Ei uilber
o property and assets m Smﬂand

NN 3426 UKMAEASE A . I E YR
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' Leases 1estr1ctmg cilargmg

. _._Ea)'.

Thm: shall be excluded from the charge creatﬂd by clavse 4.1 (Fived chiarges) and:

" the: fortlier ‘assurdnce provisicns: set aut in’ claise 21 (Further gesuranceas) any.
leasehold property held by a Chargm undér a lease whicl either precludes absolutely

or-conditionally {umiudmg réquiting the eonsent o any third party} that Chargor from:

. “creating any charze over its leaschold imtéredt in that pmpe,rty {pach an. "Excluded
‘Leaschold Property™) until- the relevant condition, waiver or conserit has been -

- -gatigfied or obtained (and, for the avoidance of doubt, ‘once that refevant condition,
“waiver or consent has been satisfied or obtained, that lessehinld p‘;‘t)perty shall cease to

: bc Excluded Leas.ehold Pmpertyj S :

by
. Chargor uadertales (maless otherwise agme& Ty the- Security Agent In writing) to
apply for the televant consent or waiver of prohibition- or “condition within fen
Buginess Diys of the date of this Deéed or, us the case may be; the date of the.
“Adeession Deed of the date of acqunsition o fhe relgvant leasehold property and, in'
“sespect of each siich Excluded: Leasehold Property whicl provides that the relevant:

For ‘éach Exciudeci Lcaselmld E’mparty that' L Material Pmperty, aach relevant

fhird pitty will not unressonably withhold iis “consent to - charging, to use 1&5

'freascmabﬁﬁ endeavums tor obtaln that onkent ad SOOM &5 poss:blu

' .Immedlateiy upen, 1eua1pi; of the J,eiﬁévant walvel or f:onsem the relevant formerly
- Bacluded: Leasehold Property “shall ‘stand -charged fo the Seuuﬂty Agent onder
elanse 4.1 (F’zxed chmges) If requited by the Seeurity Agent at any. time fu]lamng .
veceipt-of that Waiver ot consent, the relevant Chargor shall execute a valid' legal
mortgape: i such fotifi % the Secusity Agent shall redsonably’ require’ within ten

" Businéss Days of the relevant waiver or consent being granted (pmwded that suely.

tegal mortgage is ina form which is consisient ‘with-and on terms nw more: olierous

- than this Deed and. mhf:rwzse in acgordance with the Agrceé Se;cunty Pnnmples)
: CONVERSIGN E)F PL()ATING CHAR(}E |
-Can’verswn by notice _
" The Security Agent may, by wmtm notice ta & Chm gor ::mwmt “zhe ﬂmatmg ahai ge created.
amder (his Deed o a. fixed charge ag 1agdrds all or: any of the ‘assets. of such Chargor

“gpecified in the mtkce ’;f

! Decl&md Bcfaulthas mcurred ot

() |
B 1 the Secuﬂty Agent (a-::tmg mamnably) ctmmders any Seciirily Assets fie be in danger _
-of being seized -or sold under any foiin of distress,” &ttachment éxecution of niher' )
-Iegal pwceﬁs or to be otherwise i jf:@patdy : '
: '_Smail il[}mp'ames

_ 'The ﬂoatmg chmge cieated utider ﬂus Teed by iy Chargor shall ngt cativert mto # ﬁmd
“charge solely by reasoi. of 4 moratorimm being obtaihed under the Insolvency Agt 2000 {or -
anything done with a view to x}btammg stch g meratmumj in mspm:l of such Char g,
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81
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83

An tmnat]c: convcrsmn

The. ['loatmg dnat ge c:reatcd ymider this Déed shall {in addition to the circunistances in which -

- the same wlﬂ ateur uider gmera} Taw) aummat;cal]y convert intoa fixed charge:-

() Sin rélatmn tiy any Secunty Agset wlm:h 18 sul:gect tc} a ﬂoatmg ch&rge i

iy '.such Chargm nmatcs (01 atb:mpts oF pmpmts to credte) any - Ssmﬂty {other.
than any. Pennitted Security) on or-over the televant Seourity Assnt Wlthm}t
- the prior wmtte,n consent of the Semmt}r Agent ok

: {11) 'Eny thlrd paﬁy leweg or al{cmpfs t{) }evy any distress, executlon aﬁadﬂnem =
-or ather lepal process ag,alngt any such: Secunty Aggel; and :

by over alt Secunty Asséts of 4. Chargor whxch are subiject to & ﬂnatmg chmge 1f it

-adininistrator is appointed in respect:of such Chargor or the Securify Agent receives:
notice of intention - to: appoittt’ such an sdministrator (as contemplated’ by i
' _Iﬂselvcncy Act 1986) :

. Scotnsh pmperty

Clause *F 4 (Auﬁm:mf;a mrwem‘mn) Wﬂi HDt appﬁy o ahy asgets: situated in Scotland if; and 1o
the exténit that, & Recetver would tiot be capable of exercising his powers in Scotland pmsuant'
10 secton 7‘2 of ﬂl& Insolvency Act 1986 by reason ol suuh automatic GO VErsion.

-P-ari;ml m:wersmn

' The siving of'a nc)atlce by the S::mnty Agent pm"suan!: to: slause 7. 1 (mem sion by nm’me} 21
relation to by asset or class b assets of any Chargor shall not'be constrired as a waiver or

abandormient of the-rights of the Sedurity Agent to serve sitilar notices in respect of any-
other gsset or class of assels or of any other right of ihe S-:cunty Agﬁnt and/or the other

: Securad Parhes

CONTINUING SEEUR!TY

Contmumg security

_'Th& Debenturc becm‘ﬁy is mntmumg and wﬂl extend ta. thﬂ ulllmam balanc:e of the: Secured

Obligaticns: regara:iless of dny infermediate- paynent or dmcharga in wholeor in part. Thig

* Deed shall reimain in full force ané affecﬁ 4s.a mntmmﬂg security for the duration of the
- Seeud ty Period, - :

Addztmna] ﬂ]ld sepal ke Sm.m‘lly

Thm i)eed is in addﬂmn 1o, wﬁhout ‘pragudwe 1o, and shall fiat ek e w1th ity nther nght

remedy, guaratites or Secuity which the Seeurity Agent md/c)r atiy other Secured Paxty nay
- gt any tine hold for any Secired Gbl1galmn; '

' :'nght o enfﬂrce

This Deed may be enforced against eazh ar any Chargm mﬁmut the Sectmty Agent andfm '

any -other Secured Parly fipst having recourse to. any other 11ght mmedy, guaratitee of
- Security held by or. avaliabia toiator any of them;

HMHM3 142265 URNASAS033.4 - ' ' s 13
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LIABIHTY DF CHARG‘QRS RELATING TO SECURITY ASSETS

y Notmths%andmg anythmg cemamed in this Deecl oF xmp‘!led Eo thie contrary, each Chargm‘
- temains Hable to observe and petrfﬁrm all conditions und-obligations asstmed by itin relation -

‘to. the Security Assets. The Security Agent is under 1o obligition to perfor or Fulfil any
-such-conditon or. obhgatmn o to make any payment in respect of zmy sac‘h cotdifion or
: obhgatmm . . :

: ACCGWTS

' _No ‘monies ab any: titrie ’;tandmg fo the credit of atty ‘sototnt {of any type and 11owcvcr '
deszgnated) of any Chargor with the Security Agent and/or any other Secured Party {ov any of - ;

them). ar in-which any Chargor has an interest (and no rights and benefits releting thereto).
:shall be capable of being assipned o any person other thana Secured Pa: Ly, oihes than where :

- such d‘SSl grtnent constitiites Pcnmtted Secunt}f

i1

R §

11.3

14"

-REPRESEN'IATRGNS_

Eeneral

- Each 011gmal Chargar makﬂs t}m rﬂprcsentatmns and wansnhsq set out ifi. thls a:laus& 11 ’zo :
-_the Secuhty Agent and it each other Secured Patty ofi the dite of this Deed '

_ ﬁwnerslnp of Secm'ity Assets .
Rach Drlgmal Chaig-:,)f is the ﬂdle legal and benefs cml owWner 0[" alf of the Sesuuty Assets -

- identified. against ity name {15, scheduls 2 (Defmfs of Security Assets), except i respect of
. those Charged Securities (if any) which are stated to be held by a nomines for an Original -

Churgor, it which case such (}rsgtrzai Chargm is the T:e,naﬁcm} twier mﬂy ol such Charged -

‘Recurities.

: -_Cllargéd Secirities |
The C’haiged Secuﬁhes 115th i part Lof schedula 2 (Defazl vaf S@cw gy Amem) are ﬂﬂ]iy pauiﬂ: o
and congtitute the entire shace capital owned by each Original Chargor in Ehe relevant
- company and ccmsta.tute the enhrc share capltal of. eat,h such cotnpany.

.Matez ml Pmpelty .

.Par&l of qchedulaz (Dé,!czr!s Gf Secmuj; Assem} 1dent1f' tes alt Matenal Pmpn‘:rty Whmh zs' '

- beneficially owned by each Ongmai Chargc}r at the datr:: of th1s Deéd..

120

'-UNI}ERTAIGNGS BY T‘HE C}IARGORS
' Negaﬁm p"ledge and D;spusals

No Chargor shal! da of agree tcz dt) any of the foilowmg wﬂhr::ut thc prmr wmtcn cnn'sf:nt of
the Secunty Agant* : o

) create ot petinitto. subszst any: Securlty or Quasx Secunty onany Sewmy Asset uther D

‘than s craated by this Deed ot Permitted Sceprity or Perrmucd Transaction; ot

b selly transfel Eease Tetd of o’zhe:rwwe dzsposa c)f (whether by ¥ smg]e transactmn or g
: ‘number of transactions and whether related -or not -and . whether ‘voluntarily or
mmluntaﬁlyj the whcle or any part of its interest in any Secunty Assat (except fora:
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Permxtted ‘E}lspmal or & P’enmtfed Transaction ol as utherwwa express]y permiitted by
the Senior Faclhh gz Agreement} :

132 Seéhrl‘iy As’sets‘g‘eﬂera_ﬂy.

- Bach Char gar shail

C (i'a_}
o

. (G) e

o8

_ nchfy the Secuﬂty Agent wﬂhm M days of recmpt of. evety Material notice, order, -

apphcatmn requitement o proposal piven or made in relation to the Seciirity Assstg -
by any cc:mpeteat authm’lty, and (if reqmrf:d by the Securaty Agf:nt)

: j(i) " as soon ay is reasnnahly plactmable, pftDVldﬂ it witha: Cﬁpy of the: same, am:l -

(11} sither (A} camply wﬂh such notice, nrder, appllcamn reqmrement ot

proposal or (B} make such objections to- thf: sEme as the Secuﬁty Agsﬂt may
wasnnably reqmm or ﬁppmve* .

Ay all rates; rénis and ﬂther outgcnmgﬁ Gwcd by itin mspect of thg Sccunty Assets.
. {save where thesanie are being disputed in good faith} 1o the extent that failure to do'
s has of i wasmably likely tc:r haves Maienal Adverse Effect

comply witht

. (l) _ All i}bhgahgns iri relation icv the Sesunt}; Assehs dider any pmsent or ﬁmnc- '

- regulation or reqmremem of any compatent aulhnnty oF any Authousamn
and - . _

'(i_i} an covemnﬂ:ﬁ and obhgatmns affcmng any Seeumy Agset (a}. n:s ianner of x

Cusel,

' wheré faiiure'in‘ 6&:1"3’(: has or {s.'-réésdﬁabiy likely 5t!()']?'1'av-e. ﬁ’Maférfal Adx}éme Effect:

ety axc:ept w;th the pnm written consent- of the Senur Ly Agent en’ter mm any .
arerous or restiictive obligation affecting any Securily Assefs (exoept as expressly. =

perniitted under the Senior Facilities Agreement) whieve: the. entry- into" of such

- nbhga’tmn has ot is rca&onably lﬂcely to have a Matanal Adverge Effect;

. plcwde the: Sﬁcunty Agent with all mfmmatmn whmh it may masonab}y request in
) reianon ter f‘m: Secunty Assets) an{i : :

ot ‘de; cauise’ or perimit o ‘B done angihing which. Would or w&mid be reasonahly:

likely to; i dny way to matenally depreciate, materially 3@913&1‘::1153 or othcrwise
matetzaily prejudice the. valte or marketability of any Security Asset (or wnake iy

‘omission which has such an effect) other than any action pefmitted under the tering of -
the Senior Facilities Agreerment, including a Pérmitted Dlspﬁsal whmh 8 express]y .
- permitted under the Senior Facilities A g;leament : :

123 '-"I}eposnt nf dncuments s natnces relaung to Real Praperty

" Each Gbalgm shall if requasted by the Security Agm‘: i1 wntmg, de&pnsat w:th the Secunty“
- Agent (and sava to the extent’ a}ready hield ‘by thie Secunty Agent)y

®

B ;all.deeds. anddcjcmnems of nﬂe m_lahng to the Matem-ai Pro_periy; dnd
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by all éﬂcal land chargch Tand charges zmd the: Laud Regnstry search cemf“ cates and
_stmilar documents received by or o hehaif of & Chargar i relancm to the Material
Pmperty, . :
E wlm:h the Secur;ty Agent may ho?td thmughout the Sccunty Penud.
124 " Real f‘ropzrty under talungs acqulsltmns :smd nutmes to the Land Registr}r

oAy Each Chargor shiall prowiptly fﬁ]iowmg purchasmg or ﬂcqmrmg any estate: o Interest

in any freehold or feasehold Material Property (al-its own reasonable Expeiise) grant..--' -

guch Secutity overthat Material Property as the Security Agent 1easﬁnably retussts ifi-
accordance. with fhe Agreed Secutity Principles (provided that the form of such -
docurment {8 ‘consistent with, and o 1ore ONETous than, the then- ex*:stmg Tramsdction -
'Secumy D@auments} : :

{by - Bach Char&m* shall, in respect. o Aty Matmlal Pmpeﬁy whwh 1§ acquned by it aﬂer"
thedate of this Deed, the title to-which is- regmtm.d at Ihe Lemd Regmhy ot %he: title-fo
 which is tequired to be so registered: -

Sy gwe the Laﬁd Re@stry wmten nmlce of thls Deed;, ancl

. -’j{i‘i) pmcum flat mtlce uf ‘thls Duzci is Clﬁﬁiﬂ}' ﬂQtEd iri-the Reglstm m each such '
. tifle, '

B _'Qli.& :Réa] Property. unﬁd‘ert’a]&ugsé'— maiﬁ'tﬁnaiuié' :

Ay Hach Chargm shall maintain alt bmldmgs ﬂnd Emctmm necessary Tor the eonduict of _
“its- husiness: forniinig part of the Security Assets in-a good stateof fepair (réasonable
CAar and tc:m exeepted) to the extent a prudent: owner ofa- 3113:11191“ businéss Wuuld d0 .
B0 . . . .- -

(b} " No Chargor shall ﬁu or. 1m0wmgly peitit 1o be done; anythmg 45 a resul of which
© 7 ariy lease; wnder which it holds Real Property, may e Tiable to forfeitune or otherwise.
be determited if fhat lease is of Material Property ‘or if forféiture or dﬁtcm‘lmahm of
that lease would othemnse havea Maten al Adverse Effect:

ey ;Each Chﬁl goT 'shﬂll"gﬁéﬁmt the Security Agent and any person nominated by it at all -
- reasonable times with reasonable mﬂce tor enfei any partof the Real Pmpfzrly and“
: we.‘w the state offit, - .
: 126 -."'I'_zi.jsm'*mice Pﬁlfﬂiﬁfs

:-(ﬁ) ' ?zﬁeaﬂ Bue.mess Days af‘ter any ijlﬁmgcr defaul’tmg ini

_'(:i')'. _ -effectmg or ! iceepmg tp the insurances requlred under i’hf: Senior Fac:lmaa B

ﬁgrc—;smﬁnf or

- "(’i:i) : producmg any ingurance pahny or 1ece1pt to the Secumty Aga:mt prmnptiy "
_following demand, .

. the Seaumy Agemt may [wﬂhnut prejuﬂlce m its mght& under clauqe, 13 (Powm o
* pemedy)) talee out or renew such. policies of insurance in any sum which the Seourity
Agent may reasanab!y think expedient, . Al monies which are expended by the:
" Becurity Agent in doing so'shall be deemed to be properly paid by the Security Agent
and shall be reimbursed by such Chargor- w:thm three Bugitiess Dhays af &emand
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(b} R reiatmn o the p1 oceeds of. In smansesi

o a{tm the oeCiRTENGE: of a.Decldred. Default the Ssrsunt}f Apent shall have the
© solerighit to setile or sue for-any such claim and to give any dlscharge for -
ingurance MONIES; and

(’ii_)_: all clanns atid tonles recewed oy mewahle undel an‘y Ensmanms ghalt’

: - (gibjéct {o-the Tights. or claits of any lessor or landlord or tenant of any

pattof the . Sectrity Asgeis) be- dpphed i atcordance - with e Eamor'
Facilities Agi cement,

oy, zach case aﬁer the oeomtetice of B Declared Def‘ault in petipaneit teduelwn &f T
Cothi Sacura:d Obli gatmng in aecordance with tie Semm Facilitles Agreement '

ALT Deahngs wnth and rcahsat’mn of Regewablas and Cnileehnn Accuunts
. -(a:): _ Eacb Cha;gﬂr 311&]?

(z} -wﬁ]wut plejudlce ta-clatse 12.1 (Nzagafwa pfedge dtind Dispa.s'ale) (but i o
- addition to, the restictions in {fat clause) not, ‘without the prior writién

‘congent of the. Se:cunty Agent, gell, assign, charge, fastor or discount erdn - -

any othet manner deal with any- Receivable (other than to collect in. such
Receivables in the ordivery. course of its business) save lo” the extent
. permﬂted i::-y the Se:mﬂrl«acﬂme& Ageement .

~ {ad). '_fcrllowmg the. decutrénce of 4- Dadamd Defauit collect. all Recmmhles
: plm‘npﬂy il the urdmary course c:f trading as. agent for the' Recurity Agent .
anid . _ '

(i) '(ea'cce'pt where mionies are eguived fo bepaid into & M’andatdry Prepaymen{.
*Acoount-in accordance with: the tenms: of ary other Finarce Docmment)

. promptly Fuli{:wmg racexpt Pd'!f all thonies: thh it recewcﬁ n lespﬁct uf ths o
Rccewablﬂsmm :

.{A‘j *the aceoint speclf Ted against ifs name in part 3 0{‘ schedull:t 2 (Demzi,:: :
"o Seciirity Asséds) or, if applicable; in the schedule to any Aa:c:ess:ion:
- Deedaga Callectmn ACCOUH’E" '

- (E) any - ofhier account held with s Accoun Bank over which' fhe.
- Chargors have grﬂmed Securlty to'the Secufity Agent pursuant g the
.iarms nf this Decd; or

ey "foli@wmg the occurrence “bfoa Deefarcd Default - suich spacmﬂy::' .
o designated accoutit(s) with the Security Agent or anothet Account
Bank 4 the Secnﬁt}r Agentmay ffom tlme fo time dwect

. j{each such acmunt(s'.) ‘together wnth all adﬁitmns 1o ot renciwals - or : .
replacements thereof {in whatever currency) bemg a "Collection Aceuunt")
and - _ .

T (Aw) .fnllmwmg the faccurrence ¢ofa Daalamd DefauEt pei]dﬂlg such payment hoid B
- all monies so. reaeweﬁupon frast for the Secuﬁty Agent. .

: Uﬂ I' r}lEowmg t]:Le aecurrenics of 4 Déclared Default each Chargor shail ‘deal wﬂh he
Re:cewablas (E:n:}th collected and uncollected) aml the Collsction. Accounts in
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accoidance wlth any directions given. in writing from t:lme to time by the Security-
Agem arid -1ty defau}t of and subjecf io such directions, in aﬂcorcizmca WJth this Deed,

128 (}peratmn uf Ca}l]ectmn Acmunts

. {ay. Prior to I:hf: secuiTente of A Declawd Def‘au]l each Chargar sha!i be Entitle:d i
' “withdiaw: (ot direct any - ransfer afy a‘gl or. psnrt of ‘the oriies in any Collectmn-
-Acmunt atitegole dlscretm ' :

by CAfter the aeusrence of a Declar&d Default, 1o Chalgm* atrall withdraw, ﬂttcmpt or i
' - egtitléd to withdeaw (or direct dny transfer of) &ll or any partof the monies inany”
“Callestion Account without thé prior written éonsent of the Bevitity Agent and the.
Security Agent shall be enfitled (in its ahmiute dmc:retmu} to refuse topermit any o

- such wﬂhdrawai or ti'ansfﬁr .

oy 1f thie right Df & ﬂhargur o Wwithdraw tli pmceeds ofany. Rccﬂivables standmg ta the-.
- redit ‘'of & Collection. Account results in the charge over that Collection Acceunt.
- being characterised a5 a floating charge, that will not affect the natire of any other

fixed securily mcated by any Chalgcn undér fhis: Deed on all-itg autstanﬂmg: -

‘Receivables.
128 ﬂpel ation of Cash: Caﬂzztez al Acmunts

N Chargclr shall wlthdmw or attempi or be ennﬂed to wathdmw {or direct amy | transfer n{) al]
g any part of the monies in any Cash Collateral Account unless expresshy ;gnmmmed to-do o
. nnder the Semor Facilities Agreement o the Titetereditar Agresment or with the pnm wriiten .
comsent of the  Security Agent and the -Security -Agent shall ‘be entitled. {in its absoluty
di’%cmhcm) b refuse to permit any such withdiawal or transfer (except whers a- Chargot {s :
expressly permitied to do 50 umiar the Serlor Facihi:ws &g{.aﬁmﬂnt at ‘the lutercred]tm. '
' A grcﬁmcnt} :

) 121[1 -Charged lnvestments pmtectmn of s&enuﬁy

{a) ~Each Chargor shall, unless mherms‘.e Hgfﬂfd bY the Sgcmﬁy Agent in wmmg,_f
promptly upn.execution of this: Deed or d Accessioh Deed (as-applicable) or-(if =

later) as soon 48 is practicable aftei its acqmsmon of any Charged Securities, by way -

of security for the Secured Obligations (and in edoh case, save o thg mctem a]n‘eady
“held by the! Securlt}’ Agent);

) -'depc;mt with thc Secunty Agant for as” the Secwt}r Ageut Hay direm:) alj
.' certificates and ‘othér documents of litle or evidence of awnershtp to- ﬂ”!ﬁ
~Charged Sacurmes and thistr Relatcd nghts! afid

(n} exacute atid. dellver 0 the Secutity Agaﬁt

: (A’,l " instroments-of transfer in: respec:t of the Charged ’Secumtles (executed
- in'blank and left undatad) and/of -

AB) such mher documents as the Swurlty Agent shall Taquire o enalile it

©o o (or ity nominees), following the oceutrence:- of 7 Declared Default, ©o -
“be registered as the owner of or otherwise to acquiré a legal fifls to
the Charged Securities and their Relate:i nghts {m‘ ta pass lagal title
fo-any. purcihaser}
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M

_]11 respect of Any. Charged Investmient held by &ron behalf of any fmines of ami
o gledrance or éttlement systein, each Chargur sliall {and sdve to the-extent ah‘aady .
*hield by the ‘Seeurity: Agerit), unless’ otherwise agreed by the Security. Agent i

writing, on ‘the date &f this Dided ‘o dn Accession Deed or (if’ later) as soomn as-

. -teasomably practicable after its acquisition of 4l interest in-such Charged Investment -
“deliver-to the Security Agent duly executéd stocl siotes or other document in fhe:

hame of the Secwity Agedt (or as it may direct}. jssued by such nomines and
-representmg o cwdem:mg any benef” i o ﬁniltlamant tij sueh Char ged Imfestmemh

- Each Chmgnr shaH unless athemm agresd by the Sammﬁy Agem, in wntmg

Gy T _pmmptiy pive nntmt: 1o any ‘Ghstodian cff" any agfeement w1t] suah Chir ot in -
respeet of any. Charged [nvestment in . a forta fhe Secunty ﬁgant tray
reasongbly 1equn gy and :

) Tuse its r&awnabl& endeavours o ensuré that the custodian’ acimowi@dgés {hat' .

-nmwa in-a form the Secu: rlly Agent may requing:

© Bach Ehm-gu:r ahaﬂ- pi‘omp'liy .fellomng e coenirence of a Da(i] aﬁ*«éd Default:

{iy - 'mstmtt aity cleatinee sysmn f:n 1°ran3fer sy Char ged Investmen‘t held by 1t
*dor such Chargor or its nominee. (o an: accmmt of Ehe Secuuty Ageﬁt or its
© poinineé Wlth ayeh- t,:leal ANSE SYSTEm; and

. '_{ii)" - take wimtever seiion {he Secumy Agaﬁt may raquest fr}r ithe demaierza]]sa{mn _ '

01 remaimahsa*tmn Df any Charg&d Tnvestment heldina. clealam}e systmn

) Wlthaut prajudlce 5 the rest gf this clanse 12, 1{} thie: Secmnty Agent may following
- the pocurrence of a Declared Default, at the-expense of the relevasit Chargor; take -
- iwhatever action - i requlted fﬁl‘ the deﬂ]atenﬂ}isaimn ot rematenahsatmn of thaa :

- Chirged Im;esnmnts : : :

Each Chargcx shal pmmptly pay.all cally or Gther ;::ayments whuc:h shay become doe

in- fespect of i< Charged Trivestuients, tiless and to the - extent that sueh - cal‘is of

payments ate being can‘tested i gm}d falth

Nc) Chargm" shall notinate ariother persen 1 ta enjﬂy or exercise @il oF. anjr speclﬁfsd' _
tighits ‘of the Chargor in relalion to its Charged Tnvestinents, a5 r::mtmnplatﬁd by' '

section 145 of the Cnmpames Act 2006 or atherwmf:

“Withoirt hnntmg its dbhganons umler ulause 12.100c), each Chirgor gha]l mmply_' '
~with all requests for information: within its Jmowledge relating to the Charged:
Tivestments wiich are made uider section 793 of the Comypanies: Act 2006 ot which.
- could ‘be ‘made under section 793 if the relevant company were a puiblic Hmited
" eosmpany or under any similar provision contained in the articles of associgtion. ot
“otler constitutional docuinents of the relevant cempany or {;t}mnmse relating to'the
- Charged Investments and, if it fails to doso, the Secmity Agent gy pmwda such
.mi‘nﬂnah on as it may hav& o behalf of such Char, g@r '

Cofly Withiout pre;udwc to 1t r;ghts under this Deeﬁl itis heleby aulmﬂwiedged that ity this
date of this Dreed, the Security Agent does not require the relevant Chargor to deliver
. any share c:m*étﬁcatea andfor other documents. oF title: or evidence. of ownership of”
- instruments ©of transfer i relation to the shares it owns in Jupiter ‘Bideo Led (4
company. incorporated in. Tsragl with reglstered ruober 51-54”?3]’?~“§), Bleattonic -

'Natmn LLC (2 company mmrpm:ated in the- Statc c}f ‘Connecticut, USJ% w1th--
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registered number 0566867) and Qualitest SﬂﬁWﬂl‘B Tegting India Private Limifed (:a o
“‘uommpany . ingorporated: in - India- . with -corporate  identity numbm o
U'?ZS?UUKAZDOSPTCM?&%I 1 : : SR

12, II R.ughts af t!m Parhee fn respect nf Charged Investmentﬁ

_{a) Unless aDaclamd Default has cccune& ﬁ:ach C}aargm shali he ermtlfzd Eo

@ “reseive: and retam all dmdends dtsmbutzom and nther monies paid on or =

jdenved fmm its- Charged Securitigs; and

'_-(ii}  exercise’ all vﬂimg and ither nghts and ‘powers aitaehmg fo 1t Charged.'
'Se:,unhe*s, pmwded thai it must fiot doso in a manner which: '

(A} ‘has the effect of changmg the tcrms of emch Charged Securifies {or

' * any class of them) or of any ‘Related Rights which would have o
“inaierial and adverse effect on the value of the’ Charg,ed SGCHIIHES '
~unless per:mtted hy the Tnmme Dﬂaumﬂnts or :

__:"{B'?): - iE maimaily pre}udmmi ta the mterests nf the Secumy Agant zmd."ct!rE
S the ather Secured Purtics. . '

by 'At any tire fellowmg lhe seciirretics ef & ﬁeclared Defauit the stcumty Agant may“ _
.~ gomplete. the nstrument(s) of transfer for all o any Char gad Secutities ‘on behalf @f
any Lhargm i favam of itselfer such other parsun ay itmay se}ect :

5(";;_)- Ab any 'tlrria whfm any Charged Securities ate repisteied i the: ‘Hanis of the Se&uﬁty‘ :
. Agentor ity nomines, the. Secunty Agerll; shall be unﬂer tio Guty to: '

_(i)‘ . ensure that any dzwdeﬁds, dlsmbuhonﬂ or-othér monies: payabie in respeet af g
o stich Charged Secm‘lt:as are duly-and- pmmptiy pmd or mm:wed by it orits
inumlnee . : '

(i) E veﬂfy that the cm-rect ammlms are pﬂid or mcewed or,
(@A) .Eake any action in-¢onnection w1t11 the talﬂng up of any (or any affer of any)

Related nghts i respe«;t -af ‘or - in - substitution fm, emy such - Charged
K S&cuﬂheh :

- :12. 12 Call Ophan Agmamem

() Fich Chargor party to the Caﬂ Optmn Agreenmnt shall

: _(-i}-_ . pay” pmmptly all s ﬁcrm e to- “timie due. umier lhe Call 'Dpﬁnn '
s Agreement (save where the same are bemg dispited in good Taith);-

(i) B '-not without the prior writtén consent of the Sccuﬁty Agent enter mm any’
 ouercus of restrictive obligation affectmg any Assxgned Assets: ctmshtuted by
: the Call Option Agreement : :

) fﬂlinwmg the deéirvente of i Declamd Def‘aul’s enforcs its nghts Em{i pmsue
' any claims and remnedies arising under tiie Call” Option Agreement if
_acccudance witk any mstmctmm. pmwded by the Secunty Agenfc

vy E do, cause ar penmt o be done: anythmg which wouid or Would be'
' 'raasonably likely to, - any way to matam&lly depramate, matenally
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_]eapmdzse or Gthuw:se materially prejudlce tha vahze or maﬂcatabﬂlt}f of dny

. Assigned Assef (or nake any omission which lias such an effect) constituted -

© by the Call Option Agreement or wwhich may vésult in the Call Dptmn .
Agmmmnt bemmmg vaid, vmdablc, cazicelled s or r:‘;thermse tenmnate@

vy ot witkiout. the pricy wiitten consent of the E‘ﬂcunty Agmlt Vary, amend :
: ' qupjpéement replace canicel, gurrender, dlscharge or ;'Ble:ase, the Call Option. -
Agreement ' :

:-_'("iii): _ mt wzﬁham e prio wnften {:OHSE':H‘E of the SecmtyAgent Wawe or 1eiease'
- . any obligation of any party urider the Cal! Oplmn Agreerieiiy

Co(iv) o mof, wi’t’hcjut:'the..prilar writteli.consmtn‘f theSé:cﬁhty Ageni:,- cansentto!

(A) any transfer . or - ﬂsmgmnent by auy party tce the Cal‘l Dpnon-
 Apresmentof uts nghts andf’cn abhgaﬁoﬁs thereunder, :

By the creation’ of Y Secunty ot Quasr Secunw by any party in the
~Call ﬂplmn Agreament ch it nghts and/or obhgcmons thereundﬂr

H{C) _“any Uansf‘ers of any qhar::s iir the "large’t by any party fo the CalI" o
: Oiption: Agreeiiient (or pursuant to the Target Articlesy other than the
“UFirdt Transfer; the Second Transfer and the Third Transfer {as each
sueh e 18 dtef' ned in the Call Option Agreement) in accordance
il the ternis of the Call Option Agreement; :

oy aﬂy amendmmzt o thﬁ Tatget Amcle.s'-m;.

(B the g’lantmg uf any Security over the Retained Shates ather. than
- pursuant fo an}f Transaction Seaunty Document

13 ;PGWER 1o REMEI)Y

I .vaer to reniedy
S .“If at any g a Chmgm d@es rlat cﬁmply w1th any nf iy ﬂbhgatmns ahder fhis Theed wlthm.- '
any applicable grace period, the Security Agenit (without prejudice to-any other rights arising
as @ congequence. of such non-compliance) shall be entitled (but niot bound) to rectify that
- default. The relevant: Chargor irrevocably authcm%s the Security Agent and ity employees
: ami agents by way of seeurity to do all: guch things (including entering the: prnpa!ty uf siich

Chargor) which: e neceséafy or desn able to mchfy that def’ault
:1'3.'_2' - Mm tgagee i passessmn

The exercise of the pawels.«» t}f tim Secm“ity Agfmt t,mder th1s clause 13 shall nnt render zL or
: --any othier Secured Party, llatﬂa as 4 mcmgagea m"pc:ssassmn :

E 133 ' _.Mumes expended

The rﬁlevant Chargc}r shall pay to ﬂ’lB Secumy Agent w;thm thrvae Eusmesa Days ﬂf damanﬂ

- any mories. which are ‘expended by the Security Agent in exercising its powers’ yader and in:

- sccordanee with this- clause 13, together with interest at the Diefsult Rate from. the date on,
© wwhich those mohies wers expended by the Security Agent (boﬂl before and after gudgm@nt}" '
kil & uc’h payment smci nthem;se in accordance thh c:laus:: 2 2 {Defaufr fnterest).. :

.5_:.kumgs13412fr55fum!§46’4563§3‘@ ' T i - e 3
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'WHEN SECURITY BECOMES ENFORCEABLE

Wﬂén enfﬁr(:’éﬁi)le s

This De’a&nmle Secmmf shall became 1mmad1ately enfarceablc upin: the occunenue of i

_ Declared Defau}t
-'S!:atutory puwers

“The pawel ‘of sale’ and othm* ;::owmrs ‘conferred hy section 101 ﬂf thﬁ Aat (as amendad i

extended by this Deed‘) shiall be nmneémtely sxermsable pon and -at: any fine dfter the:
gaomrense of any Dealaled Default

.--En ﬁn cement

_ .A’ﬁ&l‘ this Debenture Securxty has become anfnrcaable the Secumty Agent may jivits- abwlute
: discreflon enfarce alﬁ o iy patt-of ihe DEbEZI‘lh]TB Secnmty i such maniier as it sees fil.

-ENTORCLMENT DF‘ SFCURITY

' Gemn ai

Por thf: purpas;zs of &l nghts amﬁ powers unphed by statute, fhe Secmff:d Obhgatmns me' :

deeined tohave becote due and pavable on the date of this Deed Sections 93 and 103 of t’ne;
: 'Act shall fot app?y ta the Débenture Secun‘fy -

: 'Pﬂwers uf leasmg
: "I‘he statutory powers. of lf:d&.mg c{mferred on the Secunty Agemt are ‘extended . so” 8 to’

- anthorise the Security Agent o lease, make agreements for leases, aceept sirenders of ledses
- and prant options-as the Sceurity Agent may thmk fit and. withowt tha mied to comply with

‘seatwn 990 [0 ﬁf the Act,

'i’uwers of Secuﬂty ﬁageut -

"(_ﬁ)_' At any time affer the Debenmm Semmty becoties enfomeahla (cnr 1f o requestcd by

any. Chiargor hy: writferi notice ak any tiie); the Secunty Ageni may wnthout further
 notice (Lmle:sq required by law) .

: f{i}' - appoint aAny’ pmm {m pelsans) to.Be a receiver, réceiver and manager of -
" adwinistrative receiver of all or any parl of e Security Assets and.fur nf" the
incorne of the Secunty Assets; andfc:-r -

' {ii) B appamt (% apply for the appmnhﬂent of any’ person who is apprapnately-
o qualifi ed ag-administrator aif a Chaigoi andfrar

-y exarcise ail. or any of ﬂ']‘_cﬁ _pﬂWﬂ;i’S conferred 'ﬂll mortgagees' by the Act (ag

* - amended or extended by this Deed) and/or sl or any of the poweis which are:
“conferred by this Deed on a Receiver, in dach case without first appointing &

TReceiver or notw Ethstandmg the appointment of any Recewe;, and/or

{1V r . exercise (ini-the: name of any. Chargor and without any fuﬂher consent ¢t

- muthority of sueh Chargor) any voting rights and any powérs or rights which

‘may be exercised by any person(s) in whose name any Charged Investment is
1eg13mred of who is the holder of any of them. :

HMHI/ T 322065/ UKMIBEAS033.4- ' S TR
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The S’écixﬁtyf Apgirt iy ﬂbt'_ entitled fo appoint & Receiver in respect of any Security’

.. Assets of ady Chargor which are subjéct to &:charge which (as credted) wag g floating

charge solely by renson of a inoratoriuin being obtained under the: mmlveucy Act

2000 (oy anyihing . done with a view tm obtalmug such a mmammum) ity respect of S

sich C‘hargor

. Rcdeﬁpﬂon af prmr martgﬂges
Al any tlme aﬂer the Desbenmra Secumy b;as becx:sme enfmmc:ablc ttie: Scmr;iy Agent may
HOR
)
©

_ 'redeem any prmr Security dgamm any Semmty Asset* and/c)r o

proeure i:he i‘mnsfer ofi that Secuﬁty-m-ﬂself .andfcr

setfle and pass the sccouts of the” hﬂldﬂl af any prior Sccunty fmd any acwunts 30 '
'settlaﬁ aridl pass:ed shall bé conclusive and hmﬂmg ot each Chat gm. -

' AH pmmpal fufer est, costs, charges: am:l expenses ﬂf and mcxdental o any auczh rcdamptzon -

andlor transfeu shali be paxd by the relevant C‘hai gor o the Security Agent on demand.

@

B _'l’:wiiegﬂs
- 'ia)- ' Each Recewer and the Secunty Agﬁm is entitled to all the ﬂghts, powars plwﬂcges o
: - aiid ifrconities conferved by the Act on moilgagess and recelvers. when such ©
- fecelvers have been duly ap;mmtsd ndet the Act mcepf that séction 1@3 ol t‘ne Act _
: dnes riot apply :

”'-.'(31::.}‘_

To the extent that fha Security Assetq cﬂhﬁtﬂute ") r:mm:mt wﬁgie; m’" amﬁ t]na Deed . -
anid the ohhgatmns of the Charpors under this Deed constitute a ".semmfy Ji ;mncmf g
collateral arrangement™ (in each case: for the purpose of and as-Qefbied in-the

*Financial Collateral- Arrangements (No, 2) Regula’tmﬂs 2003 (81 2003 No, - 3226}) B

each’ Recejver and the Security Agent. shall have the' right after: theé Debenture

~Security lias become cnforceable fo appropriate . all or any part Df that fmancm]
- c@‘ilateral in oF towar dH the: %dt}sfactwn Df the Secuied @bhg&tlcms

Fmr the purpase of clause 15.5(b), the value of (he: financial callateral appmpriamd |

shall bie such amount as the Receivar or Secuiily Agerit reasonably determines having

taken info account advice obtained by it fom an - indeperident investment or
acmuntancy fitm of nati c:unak standmg selected by it

Nﬂ ilﬂbﬂli‘y

®

)

'Neﬂh&l the- Secumy Agent any othet‘ Secumd Paﬂy ing any Recmver of Delegate &

shill be liable (A in respact of all or any pmt of the Security Assets or (B) for any-
loss or datnage which arises ouf of the ekercise of the aﬂﬁmp!:ﬂd or migrported exersise

-of, ot the failire fo sxercise any of, its or his vespective powers (unless such lossor '_ .
-&amags is'caused by ifs or 1115 oross neghpence or wilfisl mm(:unéuct}

Wlﬂmut prejudwt. fo thie: geuez ality of clausa 5. G(a}, nel’shel t’ne Secunty Agent any.

- pther Seciiréd _Party_ nor any . Reseiver or Delegate shall be Lable, by teason of -
- gnitering into possession of a Security Asset, to account s inortgagee in possessionor
~for-any Toss on realisation or for any defau}t o’ onigsion for whmh a -mmgagee in :
; __pﬂsaessmn mlght bie liable.™ : -

- EMYHIVIER 3422065 TKM/D 45033 4 F B
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. Pmteetion of ﬂmd pames

No. pcrsun Emciudmg a purchaser} ‘dealing w1t11 the Secuﬂf:y Agent B any Receiver or
' De,l'cgatra will ba concemed Yer emepires :

'_'(a}'- whcther the Sacured Obhgahons hava E}r:mme payable,

by .'wheahm ANy power w'hwh the: Secunty Agent oF the Rer.:ewm is purpﬁﬁlng i bxemsa :

_has hc:mme exerclsabie, _

oy 'whether a0y maney 1ema1ns due under any Finance T)ut:ument or

Sy : : hc:uw any nmney pald to thi Securlty Agem ar to the Recer\fm 1tobe apphed
| :RECEIVER |

"'Re’mnval and. replaeemeni

Thﬂ Secuﬁty Agent mhay from fime to: tm';e femiove any Recemer appumted ’by it (subject m_"

- the éase-of an edministtative receivership; to. section 45 of the ]nsnlven{:jl Act 1986) and,
. whenever it may deem appropriate, may dppomt AnEw Recew&r in the placc of any Recewar P
- Whoség appa intmient has terminated. : :

Multn_ple Receivers

‘I at any tine there is more than one Receiver of 51l or any- p&ﬁﬁf‘ the Security Assets andior
- the iigoine of the Security Assets, each Receiver shall have pfowci' to act mdmdually {unlesd: -

otherwise statecl it this appommmnt dmumaﬁt)

.R‘emu'nerntmn :

-_Any Renewez shall be entltied to mmune*tatmn fm‘ hm services at 4. raté: tﬂ “be Fed hy

agreeimnent between him and the Se:c:us:tty Agent (or, failing such ag1 eement o be ﬁxed by the =

B Sccunty Ageit):
Payment hy Recewer

Only fronies’ ‘actually pa}'d by a Rsssetvm to the Seauﬁty Agmt in wlatmn 1o ﬂ}f: Se{:ured'

Obligations shall be-capable of being apphed by the Sacumy Agent - d:sc:harga of the

S Secm ed Obli gatmn‘s
.Agent of Chqrgnrs

_.'Any Receiver shall be the agefit of tha Chargor in mspect of wh:ch it s appomted Such o

Chargor shall (sibject to-the Companiss Act 2006 and the Tnsolvency Act 1986) be solely

regponsible for his acts and defaults and for the payment of his remuneration. No Secured
- Parfy shall incur any liability (sither to-such Chargor or fo. any: pther person} by reason of the

appmrmmnt of'a Receiver or for any other reason,

HM/HMI3 | 3422065/ 0K MA645031 4 T e 24



R ._mwm's OF RECEIVER

174 ..Gen-efal.powers_

_ -.Any Recewer shall haws
o '(a'j : 'aﬁ the: powers whmh Are: wni‘emd on-the Ser:umy Agem: %::y clanse 15 3 (vae;.sf af
' ' Semmf}uigem’)? L
(by . all the poweis whmh are: conferred by, the Act on- mm*tgagees in pﬁssessmn and-
©0 D reneivers appmmed tnider the Act; ' : :
() {whether or hot he is an admmmtratwe recewex) all ﬂ*.u: pnwers whmh Bre hsted in
: - schedule 1 of the Iusolveney Act 1486; and
o -(’d:)' - allpowsts which are conferred b‘y _any -c':ther'l_aw e':'o'n‘f“en‘i.n.g-'pt)ﬁ:fer ot teceivers.

172 Additional powers -

In addﬂmn o the pewesr‘; reﬁ:n*sd b i alausa 1? 1 {GEHE.’F il pawem) 4 Réceiver shali have .
t}m fdﬁawmg pawers: : :

®

®)

-

U

'-_'-!:0 lake pmsassmn of r.:oileat and gt i all ot any pait af ihe stnty Asaets andfcr-
_ income in vespect: of whwh he was appemted : -

to manage thie Sé:cumy Asseis and the busm{:ss nf any Chai gm a3 he thmks ﬁ

o, :edmm any Secunty and io bon@w br taise. emy mom:y aﬁd secuie the pay]mnt of

any mwioney in priority to the Secured Obligatmns Tor the purpose of the exercise of hix:

powers andfor defrayl ng any couls oF habihtms incutred by kimin such exereise

St sell of gonour in selting, laasmg o otherw:se dlspc}smg of all of any part of theg'
. Becurity-Assets in respect of which he was appainied withoit the need to observe the
- restrictions ;mpmaﬁ by section 103 of the Act, and, mthou’é himitation;

(i) fixfires may be scvered end sold sgparately from the Real Property.
- centmmng tham wnhqut the consent of any Ghargar

{ity the mnsmerahon foratiy such nqnsactmﬁ may comsist of :ash debentu?:ew oy

" other obligations, shares, stocle or other valuable consideration (and fhe
‘amoumt of such considetation inay be- dependent upo*ﬂ pmﬁt or fuenaver or he
s deiermmed bya ilnrﬂ party) and :

(i)Y cany soch mnsaderatmn Ay be payabia in 4 Iump s or by msta}ment*q

spread over. Sllﬁh period ag he thmks fit

to alter,. improve,: deave]op, compléte, construet, modify, refurbish or repair any.

bmldmg or land and to-complee or ‘undeiteke -or concur in {he completum ot

Amdertaking. (wzth or without wiodification) of aty project in whiclt any Chargor Wiy

concertied or interested before his appointment (being 2 project Tor the alteration;
improvement, developmert, complation, coustructmn, mochfiualmn reﬁlrbﬁslnnent or:

. rapaar of- any building or land,)

to carry it any sale; leage ot other. dlspusa] of all or any paﬂ; of the Seu:mr]w Assseis:' '

: by convemng, tramfert‘mg, agsigning or ieasmg th,a same in the name nt the relevait-
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“Chargor and, for that purposs; fo enter into covmuants and nther mnlrasma] :
__.nblfgatmns ity the name of, and 80 as to bind, such Chargor;.

to také any such prﬂzeedmgq (m fhie- siaié of any of {he televant Chargors' v

'_-;othm'wlse) as ha shal] thmk i ] in 1%33334:(; nf the Secunty Assets and/‘m mcmne m

-oﬁ'lf:r monies in arrearq Bt thc datc Df ins appmmment)

_Lr,r e into of make any such agreamncnt aﬂaﬂgcment oF cnmprmmsc as he shaﬂ y

: thml( fit:

to insure, E’md 10 retigw any insutatices in respect ﬂf the Sec‘m‘tty Assets as Yie shall . -
thitnk fit (or as the Security Agent shall direct); . -

il appmnt and amploy suc:h managﬁrs afﬁcezs anc] wurl{men atid cﬁgage such
professional” advisers a8 he- ghall think fit (inciuding; ‘without prejudice to the
-geterality of the foregoing power, to empluy his partners anci finim);

RGE fﬂrm Birg o1 lnore Subsuﬁlams crf any Chargm gmd to tlansfm to any such .
; Suhsxdlary all orariy parl; of the beaunty Assets

“to Dpera‘ca any rent Taview: Glaus=3 in respsct af an;y Rea‘ﬁ Pmpeﬂy in raspecl of whzch
© he wag appamated {or a1y paﬂ thereol) and fiy apply for any new of extended lease;

. _m,

S give valid receipts for all monies and o do &l siich otkier things 48 may st

to him to be incidental o conducive to any otfher power visted in hiinor-
necessary ot desivable for the rcahsatmn oE aty Secumty Assm

Ay gxércise in rn]aimn i each Seauuty Asget all such pc)w&rs and mghts a8 ht:

would be capable of éxeércising if he' wae he aBsG ite benaﬁma] owner af
o the Swm‘it‘y Assets;and K

3 '-'(iii)'- iise the nanie {Jf awy Chargcrr for any of the abnvepuzpescs an&

~ ta do- all su-:;h Gthﬂl acts and thmgs g5 he may i lns dmc;etmn mns:der m bs-"

incidental or conducive te any of the. matiers o powers. set out in this Dedd or-

: _-::atherwxse ingidental -or conducwe tor the: prcsewatmn, nnpmvement Ot reahﬁatmn of -
- the Secur;ty Assets .

13'.___ ' 'APPLECATION OF PRGCEEDS AND. INTERCRFDITOR AGREEMENT

: 18.1 'Appheahtm

All noTes receweﬂ by the Sem.u ﬁy Agem ar any Ranewe; Hﬁﬁi iht: Dabenturez Sccuﬂly has

bevome enforeeable shall (sibject to. the rights and claims of any petson having a4 security

ranking in pHority to the. Debenture Secarﬁy) be appheﬂ ity dci_.oldance w:th :md subject to the_
: 'Imeacredjtor Agreement.

: 13.2 Cuntmgenues

IF the Debetiture Secuﬁty 18 enforce{i af 2 time when 1o ammmts are due umdf:r the Fmanca*_ '
* Docuinients {but st a time when amounts may beconie so due), the Security Agent of a
: Recew&r may pay the proceeds of any recaveries. effected by it into 2. hlm:kcd, snspense :
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petout tbearmg interest at suchirate [1f any} as the Saeunty Agent usually grantﬁ fﬂr BeCOuLits
of that size and nature) o _ :

: 'Appmpuatmn, Inlercredltqr f’&greemeﬂt and suspenst: acmunt

' .'_(fa} Subjeet 10 the. hltemredltur Agrammmt and. clavse: 18, 1 {Applicaton), the Sf:surlly

- Agent shall apply all payiments received in respast of the Secured Obligaticns in
-teduction of any partof the Sccmed Obhgatms in any order of Tanner whmh it may
©detenmin

- {b) .Aﬁy'sua‘h-'aijp‘mﬁ)ﬁ'atiahsi"réiﬂ Ii:nvé.i‘r?id'é aty ﬂpj_}mpﬁﬁﬁon biy any E}ia’f‘gér, '

(o). -._All monies: received, mcovmed or tedlised by (e Secirity Agent wnder or i

comnection with fhis Deed may at the diseretion of the Security Agent be credited foa -
. separate. -interest-bearing suspensge -account for 80 loag s the Seewity Agent -
. determines (with inferest geeriing thereon at such rate (if aty) as the Seturity Agent’
~usually prants forraceoynis of that stze and naLure) without the Security Agent having
- -any obligation to apply: such inonies: and interest o any part of it in or towards the
- discharge of any of the Secured Obligations unless sucli mondes weuid be sufficient -
to dlschai gE all Secured Ohhgatmns in fulls :

' SET—QFF

' Setmaff nghts :

{hy . =~ The Secunty Apent and edch oth&r Secmed Paity may {’but shall not be thged m) sef
© off any matuged obhgaémn whizl is due ahd payable by any Char por and tmpaid. '
- {whether under the Finance Docurents or which has been asszgned to ‘the Seetity
Agent or such ofhet Securéd Party by any other Chargor) against any inatured.
ohligation owed by the Secority Agent or suchi other Secured Party to such Chargor, -

“regardless af the place of payment h{:mkmg b1anch ot carrency of cuher {ﬂﬂl igation,

@ - At anyI hme after the Dehenture Secun[y has become enfmceab}e {and in adﬁmm ta,
©its rights. anider clause 1. HUNE the Security Agent. and each other Séoured Party may

- (but shiall not be ohliged Lo set-off any contingent liahuhty owad by ¢ Cliargor under”

‘any Finance Deacumient against any obligation (whether ot not matured) owed by the.
~Security Agent or such other Becured Party to such Chargor, regardless of the place”
of pryment, boolking g ranch: or cunrency of either ablxgatlcm

: @ - Ifthe mbhgatmns are in different a:unencms iha Er—:cunty Agent of such offier Se;:umd'.- '

“Party may convert either obligation at 2’ mmket rate-of exchange 1 in 8 usual course u:;f
busmess Tor the putpose. of the set-off.

(e) ' -’In tespect of paragraph (b above 1f e;ther Qbhga’tmn is unhqmdated or unasmrtamﬂd o

the Recvrity Agent or such other Secured Party may st off it an amount estimgted by
Citdn gm}d fmih ] be the amount of that a’bhgamon '

. Time depnsﬂs

Without prsjudmﬁ to clause 19, 1 (Set—ajj‘“ ¥ :giifa.j, 1f any tlme deposxt nmmres o any accaunt' :

which dny Chargoer has with the Se{,umy Agerntor a:ry otlier Smm ed Paﬁy At a time: wuhm i
thie: Sacnmty Pennd whm :

' 12 _th;s.'Debﬁntuitc S_f:cmrity has béﬁamégﬂfmc&aﬁl@; and

- HMHMI 1 385N 3645033 4 I 57



(b) o Seaured Obilgatmn ta dua and payabley

sich time depasm‘t shall aummatlcally b renewed for-such further matunty ay the: Sr:cumy- _

- Agent ér such other Secured Party in its sbsolute discretion sonsiders- ap'pmpnatc tnless the

20,

. 21

ALY

213

i A

{ay - perfect, protect. ‘and matitain the. Ses-cm“

Sﬂt:lmty Ageut or bu{;}l mhm ‘Seotired Party othetwise aglem it W!;‘itmg

DELE GATR}N

Tch 0f fhies %cm‘xty Apent: am‘i any Recewer 1iay delegats Ty pmwaf f)f altcmﬁy (m' i any .
“other smatmer) to any person, any right; power ot diseretion exercizable by them under this-
‘Dleed upon any: teims {including power to syb-delegate) which it may thirdk fit. - Neither the:
Beurity Agent nor any Receiver shall be in any way liable or responsihle to any Chargor for

any loss or llabﬂny arising from any aat; default am;sgmn o mlszﬁnducﬁ it The pazt of any‘ _

Delegate. |
. FURTHER Asst;mﬁgs
- Further activn -

- Sibject to ’thc Ag;eed Sac:unly Pnnc;pies ésch Gharﬂm shall (and ifie Pavent shall pmcum

that each Chargor shallj at its own expenie, prmnpt]y do-all such gets {including making all

+ filings and registrations) and execute all such docuiients {mcludmg Agsiements, transfers, -
foftgages; charges; notices and instructions) s the Security -Agent -or a Receiver may
reasonably specify {anid in-such foim as the Secirity Agent or 4 Receiver iy masnnably
Tequirs) it Favour af the. Secunty Ag&m i Recenz&r or-ifs nominees m order to:

y-ﬁraated of mtendﬂd 10 be created undm ol
evidenieed by this Deed (whwh may include the execution of a fnentgage, chirge,
wssigniment oi-oflier Security over all or any of the assets which are, or are nfended to
bie, the subject of the Transaction Seourity) or for the exercise of any tights; piwers
and reniedies exercisdble by the Security Apent, any other Secured Party or any
Recelver oraiy Delegate in respmt of any- Secunty Assetor pmwded by or pursuant:. :
Ty thh Deed ar by latrior - :

by confer i thie ‘Iemmty Agefit, any Receiver ot fhe Secured Parties Sex‘mﬂty over any

‘property and dssets of that Chargor located i 8oy jurisdiction equivalent-or ‘stmilar e
- the Security intended o be corzfem:ﬂ by or pursuant to this Deed; and/or :

: (cj - ufter the Diebentuia Secunty hag becoma mfmcea‘ﬂ]e, facilitate the realisation of the.

“asdets thh are, O are. mtanded foi bv:: tha .sl}bj ect of the Debeature’ Secut‘l ty,
Spemﬁc secumty

Wn‘hout pregudicé tm fhe: generahty of Slause 21 1 (Fu;;}m ac::zfm), each Chargnr w1llj _
protupily npan regiest by the- Security Apent oxerute any documgni contemplated by that

“clause over any Seewrity Asset which is subject %o or interded to be. subject to-any lized:

seciity under this Deed (inchuding any fixed seeurity arising or intended to arise pursnant ta

- clausg T (Converision of floating charge)) in a form which is consistent with, 2nd on terms 'no -
| miote onerous then the provisions l::f this Deed and othérwise in accordance with the Agfeed B
Security Prmcip!as : :

POWEROL ATT{‘JRNEY

Each Chisit g0, ﬁﬁﬂﬁwmg 4 Deglareé I}efault (er pnm toa Deciared Default if such Chargcsr'

-has Tailed to comply with clase 21 (:Flii"fh‘ﬁ? assurcmces) arad :such faﬂure has not been. -

HM/HB/3 13422765/ KM/ 4645053 4 e ™



remedled within 5 Business Days of the Secirity: Agent giving notice fo the reievam Chargor:

qind the: Parerit of such failure to comply} by way of secutity, irrevincably and. severally
- appoinds the Security Agent ‘each Receiver and any Delegate to be its atforhey to-take any

aetion which sucl Chargor is obliged o take under this Deed, including under clatge 21
{(Further assurances).  Bach Chargor ratifies and confioms: whaiwar any attcsmey dces of -

purpmw to-do pursuant m 1ts appmntmmf under this clavse.,

: '-CURRENGY CDNWQRSIQN-

All titocties recewed ar held by fhtﬁ Secunty Agent ol any Recewer under this Dr::ed mey be -

- wodverted from their existing currerioy info such’ other currency as (He Securily Agent or the
-Receiver considers Decessary. or desirable t cover fie oblipations and liabilities comprised in -

o the Secured Ohligations in that other currency at the Agent's 8pot Rite of Bxchange: Each

Chargor shall indémnify the Security. Agent apainst all costs, charges and ‘expenses incwrred
~in relation to such conversior: Meither the Seewrity Agent nor any Receiver shalt have any .

L liability to any Chargor in respest of any Torss msullmg ﬂam any tluctuation irr exchange rates

M-

C 24

43

- after any such conversion.

EHAN GFS T{} THE PARTIES

Chargar& :

'Nu Chm Ot iay: asmgn iy Of its. ughtﬂ; o obhgatmns uncisr ‘l:lns Deed
T Sccurlt_y Agent | |

.The. Secunty Agent -may a-smgn OF tmnsfm aﬂ; of ARy paﬂ of its rlghts under ‘i}ns Deed_'
pursiant (o the: résignation or temoval of the: Secumy “Agent in aceordante with E:he_.__.
- Tntercreditor Agreement, | Eacl Chiargor: shall, as soon as reasoiiably prac:’tmabie, follawing

being requested to. do so- by the Security: Agen, entef into-such ﬂacumtm’ﬁs a muay be

o nccessary or demrab}e to effect such assagnment or hamfer

343

281

._Acces;smn Deed

"’anh Chargﬁr-'

{a) c:ﬂnsents to any new’ Submdlam &5 of the:. Parc:nt becmmn i Chafgors Emd

_ 'r(b) .' _ ummaab‘ly auﬂmmes the ?aaent to- agme to and sign any didy cmnpiated Accessmn

Deéed as agent and attorney for and on behalf of such Chmgc-r e

'mscmmwmus
WNew acmnnts

---{-&) Lo If the: Securihf Agsnt or any u;}ther Semred Party recewes aris deemed to be aff&ctezi _

by, notice, whether actual or C(Jﬁsu‘uctwe, of any subsequent Security (ofher thana-

Permitted Sedurity of arising undes the feims of the Transaction Security Docuinents).

-gffecting any Secutity Asset and/or the pmceeds of sale of any Becurity Assel-or any

guatantee undet the Finance Docuiments ¢eases to cobtinug in- fored, it may open a:

‘new aceotnt or accounts for any Chargor.. If i} does not open s néw accouit, it shall -

. nevertheless e treated as it had done 50 at the time when it received ot was d:eemed. :
fo have teceived suah notice.. ' - :

IMUHIMA 1 3422165 KA 35 4 - ' - 5



- -(_’E)_ -As from that time: all. paytients made to the: Security Agemt or stch ofher Secured-

- Party 'will be credited of be treafed as. havitig been credited to the new accaunt and i

~will ot operate toreduce ay amomﬂ of the. Sacuted O’hhgmmns
252 ' Taulung

: @) “Bach . Fmance Paﬂy sha%l perfmn it c)hhgatmns under fhe Scm@t Famhtles:-
Agreemcnt (mﬂh}dmg any abugaﬂm to make available ﬁmthm advances}

:_ b This Deed sccures advances already made ﬁﬂd fufthei: advanms ta be made:
s _Land Raglstfy -

ey Sawa inrespect c)f any Exeluded i”mpmw, each Cha:g::-r shall apply i the Chief Land
Registrar (and: consonts: (o such an-gpplication being fade by or on. behalfof e
Security Agent) for a restriction in the. follonwing terms to be-entered on the Register
- of Title relating fo any property registered.at the Land Regastry (ot Ay U egmtered.
3Iand subj ect to ﬁrst regnsiratmn} and rgainst which this Deed may be noted:

' '“Na dmpmifrm? of the' rvegistered estate by the pmpnetm (Jf ﬂm regm‘er ed estateisto:
be vegisicred without o written congent signed by the proprietor for the time being: af

- thie charge dated [ # . - 2009 i j"mmzn afl Szl'wan Valley Bawl f‘éfﬂ” ed toin.

- the ciarges. regwte: o fher.r conveyances

B _(hj' :Each Chargm

8 -'(i): ' "authmism the Secunty Agem: w0 make any applwatmn ‘whick the Security
Agent desms appropriate for the damgnatmn of this Deed, the Senior’

. Facilities”. Agregment of “any -¢ther Finance. Dacumient as - an. oxempt

: mf‘onnatmn dacmnent undor ruEe 136 of Lha Land Registration Rules 2003

'(iij' shall- use 1ts bast endaamurs 65, assist with any- 5uch applmatmu e by or
o hahaif of the Security Agent; dud

i) - shiall fiotity the Secumy Agent in wratmg pmmpﬂy faliowmg it raccmng
" Chatice of any person's application under rute 137 of the Land Regisfeation
Rules 2003 for the disclosurs of this Deed, the Senior Facilities Agreementor.

- any ~otlier - Finance - Dacument follnwmg i demgnmmn as - an exempt
.-infcrrmaﬁon daﬁument : :

e Nu} Ch:ﬂ gor: shal? snake any applwatmn under mla 138 of the Land Rag;st.ramn Rules
' <2003 for the remioval. of the deslgnatlﬂn of any such dioimert as 8 exempﬁ_
o '.1ﬂf(§1"mﬁ‘t1{}ﬂ d{}mmﬂmh

- :(ﬂ}' 'Each Chargor shali pmmptly maka ali apphcancms to did. fihngs w1th The: Lamil_
: o Registry which are necessary or desirable under ‘the Land Regmratlon Rules 2003 to-
-protect the Debenhue Security,

254 Pmtectwe clauses .

- faj_ ' Fach Lhargm 1§ deemed to. b & prineipal debta:t in reIahon ey ﬂns Deed. T}lﬁ
- gbligations of each Charpor tinder, and the security intended to be created by, this.
Diead shalt fiof be fimpaired by any forbearance, neglect, indulgesice, exiension or
- tiive, telease, suirénder of loss of securities, dealing, amendiment or arengement by

Cany Secw.red Party which wuuﬁd athf:rwwe 11ava redaced; 1;31335%6 ot preludlced thig -

B G UKMIS4645035.4 ' T T T T 30



26,

%2

2

28

m,

' ._Dabenmre Smunty ot any sm-ety llahlilty mf & Charg{)r (whmher ar m:-t Tnown to: itor
_ to any Securcd Party) .

(h_)- ' ;'Clause VANE {i?uamntee aﬂd mcfemmry) of the: Senior Tacilities Agrccment appiy i
relation ta ihis Deed as if referetices to the obligations: referred o in that. clause were_
- referénces o tl}ﬂ ubl:gatmng of each Chargmr under this Deed. '

. -;lecrs

Semm F‘ae:lmes Agreement

. Snbject to clause. 26,2 (an!r:e&' thn mrgk Pir em‘j

e c 'clausa 35 (NG!."CES) of the Senior Faulzties Agrcement is mmrpnmted inito th],s Dsed '

as 1f‘ fully set-out in this Deed; and -

: (b} 'the adﬁwss. and fax nnmbers of each Pmy fob- a’EI cammunicatmns ot documzmts

. given under or Tn connéetion with this Deed are those identified with its nams ity the -
- execution pages: to this Deed or subsequently notified frany tine to fimie hy the:
- relevant Paﬂy Tor' the purposes of the Semor Facilities Agresment or this Dead.

"Nnhnas thmﬂgh Pm ent

(ay - AL c:nmmumcahmns arid dncuments from- the Chargors shall be seat timmgh the:
" Parent and all cammumcatmns and dmuments o t’.he Chargara may be sent’ ihmugh. .
the E’arent : . . -

"'(b)_'- 'Any c:c)mnmmcatmn bt dmiﬁmem mads of delivered to the Pwrent in dccordance wth-

*ihis clause 26 will Be deeme& o have been made or delivered to eac:h of the Chargets.

' 'C‘ALCULATEONS AND CERTIFICATE&

. Any certificate of or detenmnatlmi by a: Secured Paz‘tyg thcz Secunty Agent or. the Ageut.

- specifying the amount of any Secured Obligation duz from the Chargors (including details of .

cany relevant galeulétion thereof) 1 is, i the: abserice of manifest arror, comcluswa evndcnce-'
Againat the. Chargom of the matlers to whmh 1t xe?atﬁ:s '

PARTIAL INVALIB}ITY

- Allthe prwlsmns of thm Deed dare seveiable and distinct fmm orie anmther and if'at any time

any provision: is or becomes illegal; thvalid of unenforcealle;in any respect under aiy law of.

Ly jurmdwtmn, neither the- legality, validity or enforeeability of any ‘of the remaining
‘provisions tior the legality, validity or enforceability of such provision undf.:r the law of any.
: --other Jui 1sdzct10n w;ii in an‘y Way he affectcd or 1mpmred

REJMEDIES AND WMVERS

No fuilure 1o EXEICISE, Hor any d&iay it éxmcismg, B ﬂm paﬂf of the %ﬂumty Agant {of any -

other Secired Party), any right or remedy unde this Deed shall operate ag 1 waiver, not shall

‘any smgle ot partial exercise of any vight of remedy prevent any further or othier exercise; of
. the exercise of any other right or remedy. The rights and remedies pmwded are r;umulatwa
and ot izxcluswe of any nghts or remedies pmwded by law, :

- FMIG3 1 5422/65/UKMUBA6A30334 T T 3t



LR

© AMENDMENTS AND WAIVERS

Bubject to the té—_ﬂm' of t’hc’a'Tﬁtcrcféﬂitdrﬁgfeema_nt-,_ aniy provision of this Deed' may be -
~amended only 1f the Security Agent and the Chargors or the Patént on:their béhalf so agree in
wriling and aty breach of this Deed way be waived before of affer it oceurs only. if the

i Recurity Agent 50 agrees in wiiting. A walver given or consent grarited by the Security Agent

oA,

A

21

under this Deed will be effective oaly if given in writing and then onlyin the instance and for -
“the purpose for whieh itis given. Lo B : C :

COUNTERPARTS

This Deed iy be executed ift any murber of covsterparts, and this as the same effect as if

“the sigratores (and seals, if any) on the counterparts were on gigle copy ofithis Deed.
RELEASE

. Re]é;%se.' _

tay- . Upon the .gxp_iijr of the Security Pericd fle Seourity Agent'sh all, 4t the request and.
- cost of flie Chatgors, take whatever action <fs necessary fo- release or Te-Assighn
{without recouse or warranty) the Secutity Assets front fhe Debenture Secutity.

(k)  Where & Chargot smakes a disposal perimitied under the termis of the Senior Facilities

322

A

a4

A4
- donnection with - this- Deed (including . a dispute relating: to the existence, validity ot
“tepmination of this Deed or any non-centractuel obligation atising out-of o in cormection with:

* this Deed) (a "Dispute). N o _ S

a4

343

~Agresment; the Security Agent shall; at:the request and costs of the relevant Chargor,
take all or any feasonable action (including the provision of a- lefter ‘of nom-
crystallisation) necessary to rélease the Security Assefs which iy the subject of such

-disposal from: the Debenture Security,

Reinstatement

*“Where any ﬁ.iéﬁharg‘e_.'_(w}ieﬁﬁér-in_fe’spcmt’_éf the obligations of any'(jhﬁrgbﬁf ot aity seourity for
‘fhode obligations or otherwise) is made in whole or in part or.any arrangement is made on the -

faith of any payment, security or ather disposttion which is avoided o must be restored: o
{nsofvency, liquidation or otherwise (without limitation), the liability of (he Chargors under.

* this Deed shall confinue as if the dischazge or arangement had not cocumred. The Security.
Agent may-concede or comprogmise any claim that any payment, security or olter disposition :

15 Lable to avoidance or restoretion.

GOVERNING LAW

" 'Lhis Deeit and siiy non-contiactial osligations arising out of ot in connection with it shall be

governed by English law. -

" ENFORCEMENT AND JURISDICTION -

The courts of Enaland have exclusive jurisdiction io setile any dispute atising out of ot in

‘The Putties agree that the étnii'_f':s_' of England are the imost appropriate and cotiveniert coutts to-
- settle Disputes and aceordingly no Party will argue to the contrary. . : e

“This clavse 34 18 for ihie benefit of the Finance Partiés a_n't_i: Secured Parties 'ﬁﬁly.-.'-._*i;s ateqult,
1o Finance Party or Secured Party shall be preverited from taking proceedings relating tod

MMM MG URMASI0IIA i ' T T3



Dispute in any other courts with jurisdiction. To the extent allowed by law, the Finance
Parties and Secured Partics 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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SCHEDIILE 1: THE ORIGINAL CHARGORS

Company nanie

Registered number

Tupiter Mideo 1 Limited 10296200
Jupiter Mideo 2 Limited 10238800
Jupiter Hc-hi%m Limited 10238811
| TCL Group Limited 05882567
”Q.u'zi]iT&st Software Testing Lid (03929849
Qualitest Group UK Lid 04394772
Experior Ltd 04481216
Experior Group Limited (5419369

Qualitest UK 4 Limited

04203893

HMAMG 1342285 URMO4645033.4
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Part1: R’ea'l.Pmpér:t'y..

SCHEDULE 2: DETAILS OF SECURITY ASSETS

Registered land

Chargor

Address

Administrative atea

Tifle number |

‘None at the date of this Deed.

Chargor

- Unregistered Jand -

Dociment describing the Real Propetty

Date

Docomient - |

Parties

None at the date of this Deed.

Purt2: Charged Securities

: “Chargor

| Namie of company in _
which shaves are held

Class of -

shares held

Number of .

| shates hield

| Total value

L chavged: .

of shaies -

 Jupiter Mideo 1

- Limited

Jupiter Midco Z.Limit:ed'. '

A Ordinary

973,828

USD 973,828

| Tupiter Midco 1

I Liraited

Jupiter Mideo 2 Limited

B Ordinary

150,000

1 USDr 150,000

-+ Tupiter Mideo 1

| Limdted

Preference

131,909,743

131,909,743

LUsD

| Jupiter Mideo 2
Limdted

Jupiter Holdeo Limited

A Ordinary

| 966,328

USD 966,328

Tupiter Mideo 2

Timited:

Jupiter Hcldco‘Lﬁnited: .

1R Ordinary

| 150,000

Jupiter Mideo 2

Lamited

.Jupiter_'H{)lch Limited -

Preference

| 29.679,507.

| 29679507

Ush

-} TCLGroup Lirited

QualiTest Software
Testinig Lid

A crditiary '
| shares of £1.00
[each

202

GBP 202 .

TCL Group Limited

“QualiTest Softwate

- Testing Lid

1€ - ordinary
|- &hates of £0.01
| each '

2000

~BE 20

Expierior Group
Limited.

- Bxperor Lid

| Ordingty
-| Shares.

959

GBP §99.00-

. Hiﬁfﬁf\iﬁfﬁj3422_/65;*[51{11&;9%‘4_5033;4
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Nome of company in.

Class of

Numberof

Total value

Limited |

‘Shares

Chargor ‘Which shaves areheld ~ | sharesheld | sharesheld | OF $Hares
. it - charged
Tapiter Holdeo Qualitest Software Testing. | Equily Shares | 65 | INR. 6,500
' Limited Tndia Private Lid o .
Jnpiter Holdeo- Experior Group Limited | Ordinary 856,825 GBP 856,83
Lamifed . o : Shares. . of |
| £0.01 '
Tupiter Holdeo QualiTest Group UK Ltd - | Ordinary A | 23,400 | aBr 234
Limited o | Shares .
TJupiter Holdeo QualiTest Group UK Ltd | Ordinary B { 23,300 GBP 233
Limited : . | Shaves o
| Tupiter Holdeo QualiTest Group UK Lid | Ordinary  C 123,300 GBP 233
| Limnited R 1 Shares { L
: Jupiter Holdco QualiTest Group UK Ltd | Ordipary D[ 10,000 GBP 100
Limited g | Shaies ' K
| Jupiter Holdco QualiTest Group UK Ltd - | Crdinary.  E | 10,000 GBP 100
Limiled | Shares i _
Jupiter Holdeo CuualiTest Group UK Ltd | Ordinery  F | 11,100 GBP 111
- Limited : " | ‘Shates. :
Jupiter FHoldco QualiTest Group UK Ltd | Ordinary G| 11,628 GBFP 116.28
| Limited -| Bhares: :
: Jugiter Holdco QualiTest Group UK Led | Oedinary H 10,000 | GBP 100
- Limited _ ' Shares ' ' :
Jupiter Holdeo Qualitest UK 4 Limited Ordinary 2,050 GRP1

- HMHML MRS URMISH 8450334
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Part 31 Charged Accounts

- Colisction Accounts

- Accouirt Holder

Account,
Number

Atﬁ_cnun.t' .
. Banlk

Aceount bank branch address and
- gort code

OualiTest Software
Testing Lid

Nat West
Benk

- | Address: NatWest Banl, FILTON

BRISTOL Soutl West RCSC, 740
Waterside Drive, Azteo West,
Adinendebury, Bristol BS9% 58D

N P i '

Qualitest Group UK

MNationa
“Westminster
Bank PT.C

NatWest Preston Conitheicial Office
35 Fishergate
Freston

[ pr1 24D

Lad.

Qualitest Group UK. 1

National
Westiritnster
1 Bank PLC

MWatWest Preston l_:_]anmnercia’l Office

1:35 Fishergate
| Preston. -

PR1 24D

Ltd.

Qualitest Group UK | §

Kational
WWestminster

Bank PLC. -

CPRIZAD

NatWest Preston Commercial Office.

35 Fishergate
Prgstoi '

Expetior Ltd

HEBC -

HSBC BANK PL_C_,, 69 Pall Mall, -
London SWIY 3BY

Bxperdor Lid

HSBC

HSBC BANK PLC, 69 Pall Mall,

- Tondon SW1Y 5EY.

| Experior Group
Limited

HSBC

HSBC BANK PLC, 69 Pali Mall,
{ London SW1Y SEY

-Part 4:. Intellectual Property

_ Part4A - Trade marks

Proprictor/ADE
. nwmber -

TM pumber

Jurisdiction/appare
nt status

Classes Mark text

None atf the date of this Deed.

ANGAM13422/65/UKM/94645073.4



‘Part 4B - Patents

: P:’-apr'ietorfADY mumber

Patent mumber

Deseription

None at the date of this Deed.

“Pari 5 Relevant Contratts:

| Chargor

1 Date of Relevant
| Contract

Parties

Details of Relevant
Conftract

| ; Juﬁi’ceridcﬂ I Limited

& Beptember 2016

Am'dngst' others,
{1} Marlin Heritape
Cavman ALV, L.P.

(4) Ayal Zylbenmian
Investments Lid,

1 (5} Ayal Zylbermian

| Call-Option Agreerment

{2z guch ferm s,

_ e “defined in the Senior
- | (2 Jupiter Topco Limited
- | (3 Tupiter Mideo 1 Limited | -

Facilities Agreerment)

| Jupiter Midco 2 Limited

9 September 2016

Amongst others,
(1) Matlin Heritage
Cayman ATV, L.P.

| (2} Jupiter Topeo Limited |
(3}, Jupiter Midoo 1 Liunited

(4) Ayal Zylbermar:
" Investments Lid.

B {5) Ayal Zylbermarn .

Call Option Agreemerit

(as such term is
defined in‘the Senior .

Facilitics Agreement) .

| Jupite Holdeo Limited

9 September 2016

(D _ Maiaj Chandrappa
(2) Japiter Holdco Limited .

{3y Quatitest India Private -

_ Li‘miteé _

Tnadian Aequisition
Agreement (as guch
‘term is defined it the.
Senjor Facilifies

Agr_ie':em'eﬁt)_ _

- Part$: Insurances

Chargor

_ | Insurer

Policy number

QualiTest Software Testing Lid

Raoval & Sun- Alliance
| Insurance ple.

RSAP1709160200

1 Qualitest Group UK Lid

Aviva Insurance
Litnited

100526743CC1

TCL Group Limited

Boyal & Sun Alliance
Insurance ple

RSAPI709160200

| HMUEM/YI 392255 TIMA04645003.4
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Chaxgor Insnrey Policy number
Experior Lid Zurich 1.AB78531
Experior Ltd B & 1. Underwriting BLIT/OCO02608

Agencies Limited

HMEM/S 13422765/ UK M/D4645033 4
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:"SCHEDULE 3 ['GRM O NDTiCE TO AND ACI{NOWLEDGEMENT FROM ACEUUNT

BANK.

' fE_‘.m";t:; 1 ]chzérﬁ-t of ﬂbﬁﬁe:ét'chargé to fA;_éénuﬁ-t.Bank _

Tov [Hisers name iz‘ncf_zzﬂs&fr‘.gm' afﬁa&-&u’rr;ﬁzz;a*k]'; O ' [
‘Dafed: [# 081

“Dear .S'il"s:- : _ _

‘We hiereby give notlee thist, by a debienture dated [# ]2019 (e "‘E}ebenture") vie tiave:
- ¢harged (assigned) to ‘Silicon Valley Bank Etbﬂ “8ecurity Apent") ds secuily agent foir ‘ceitain -
* financial instititions and athers {as referred to i the Debentuie) all our presert, and foture right, title -
arid ‘Interest friand o the following accounts it our i with you, Al ménies from: time to time -
- standing to the credit of those accounts and all iterest from time o Gime accrued or-asening on those:

~ageotmts, any investiment made out of. cmy such THOMES 6 aseount and all nghts tor repa;nnmt of zny -
: -of thie foregomg by you : .

{Insert. d:zz‘m?.s* uf Gecotit r‘s} (m gethm the "Acmuuts ",

: We hewby 1rm‘vacab1y mstmct and: authm'isa you.

1 o credit to eauh Account ali mterest fmm tiTie ta thine ﬁ:amed o the gums of nmnﬁy hald it
T that Aamunt : :
3 e dlsciose tc:l the Seamst}* Agen‘c withait any reference to-or !uﬂhr;r authmlly ﬁum s und

- withut any lebility oy inquiry. by vou ds fo. the Just1f" ication for such disclosure, such
information feliting fo the: Adeotints and the sums in each Account & thie SECuﬂt}f Ageat
Anay, atany time and ﬁem fime m tistie; feduest you to dISEﬂG% fiy 1t .

o :faliuwmg mcmpt c}f a tiofice: fromt the- Seeurity Agﬂnt after: the oc;almencﬁ Df a Declared -
. Drefault (as defined in the Debentire), 16 hiold all sums from time to time standing to thie creéht '
-a[’ each Acconnt in our natne with you. o the otder of %the Secunity Agent' :

o '.’follt&wmg recaipt of a nohca from the Becurity Agn,nt aﬁu the nccunenue c;f & Deelamd‘ C

‘Detault (as defined in the Debenture), to pay-or release all or any part of fhe sty from time

o time stending to tlhie credit of ¢ach. Accouit in"our name with you in secorddnee with' the
" wiitten m%m&tmﬁﬂ of the Smunty Agent a{: any t:mﬁ and from tum to hme, and :

B~ N --'fnllﬂwmg reeeﬁpt of a notice. Fony the Security- Agent after the oearenee of A Dan‘iamtl

' Default (a5 defined iz the Debenture), to comply with the terms of any written notice ot

instructions in any way relating to the Accounts or the sums standing to the: credit of any

- Aceount from fime fo time which you may receive. 5t any time from the Se:cuuty Agent-

 without any reference to of fusther authority from s and without any habﬂr‘cy ot mqmry “by
- you 3 m the Jushﬂcanon for or vahdxty of such notice or instrictions.

"[For the avmdance of daubt the Sewmﬁy Agen’r sha'i‘l 1ot be entlﬂed to -exertise any nf’ its 11ghts
“pursuant fo ot in connection with paragraphs 3 and 4 above and shall' not be-entitled to serve any
notice or give any instruction pursuant to paragraph 5 above: unless and untl & Deslared Default (as
de,ﬁned in.the: Debenture) has {}L‘,Cllf‘red {as nmﬁed fo youin wntmg ’ay the Securjty Agent)]

[P"Leaae nole we- are not peﬂmtted 6 w1thd1 #y an'y amount from the' Accmmt wmlmut {hie pnm* wnlien:.
-_cansemt af the Secunty Agem] - : :

MEMAL G URMAE03 4 T TR



OR

[By cotintersigning this notice, the Security Agent confivms that we may imake withdeawals from the .
- Avtounts until such time as the Security.Agent shall notify you in wiiting that its rights have become-
~enforceable {n -accordence with the ferims of the Debenture and that it permission is- Withdra'wnﬁ

wheteupon we will not be permitted to- withdraw any amounts fiom. any Accoint mthauf the prior -
' wm::en consentofthe Becunty Agen‘t 1 : :

GR :

[In peiafton to smcmmts which ave ciiivent c?ccmmfs ]wfd w:rh it Am:zi'fm‘jwi.énder wk:cff LR Secwed-_'
Party and ave within a vegilatory nettihg arra:zgcmem which forins part of the Ancillay Focilities« -
The Security Agent, by its cotintersignature of this notice’ (m order to enable you to make available .
. tiet overdraft facilities on certain of the Accoifits) consents fo you setting off debit balances on any.of®
“the follovwing accoints against éredit balances o any of the following accounts provided thit all such
Accolnts are- 1nchded n Qoup neitmg arrangenmnts opcrated by yqu for the (;hargnrs

o [Inserf Jezm."s af acmmm in nea’rmg arr aﬁgeme;!f]

The Sewrﬁy Agmt may by niotice ta you atany- ‘mne after the oécarrence of i Df:clafed E)f:fau] (as o
-defiried in the Debenfure and a5 notified fo you by the Security Agf:nt in wmmg) amend or withdraw
thiz conserit. 1 the consent referred fo in this paragraph is withdrawn, you may immediately set off
debit balanges and’ Elﬂdit balances on the accounts specified in this-paragraph which exist imnediately

'-prmr to the receipt by-you of such notmc of withdrawal-or amendment.] -

':”1 liese ms’cmctmns cﬁnnat he revol{ed oF varled withcut the priof ertten cotseiit of the Secunty
: 'Agent :

~ This yiotice, any acknawia&gem&nt in cennectmn w1th it; and any. ncn—comrautuai obhg&tmns arising
Cout of orin cc:immctmn wtth any of ti:lem sha!l be: gﬂvemf:d by Eﬂglzxsh Feiw; '

Plesse ctmﬁrm yiur accegtance Uf ﬁle abuve ingtraetiong hy wmmmg thie attaﬁhed aﬁlmowledgément' .
to'the Secunty Agent WIth a v;upy to -:mrselves : : :

Y ours -féit'hiébliy" :

fotand an behalf of :
[relevant Chargor].
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Part 2y Eoim:‘tsf"aelmowie&gemem.frcr_m Accaunt-}}-gnifc

“To: Tinsert-néme and addvess of 'ﬁécounﬁ_ Ban}

Dated: [# 209
' "Dcar Sns S _
_ 'We conﬁrm r-ace1pt {nfa notice ddted [& : ] 20[&3 {the “Nahce") from’ [re!evan.s Chargor]'
{the "Company"”) of 'a charge (assignment) tporn: the terms of & Debenture dated [€ 1

2019, over all the Company's present and Tufuse right, (itle and inferest in and to the ’followmg.-

‘AseoTnts with us in the niame’of the Cumpany together with all monies stinding to'the credit of those
accounts and all interest from time to time acerued or accruing on those accounts, any investmert
made nut of any such monies ot account. and all ¥iglits of repajnnent nf auy ﬂf the fﬁrcgomg by s

[4"» | (tugether the ”Aceeunts")
We confirm that:

1 we accept the instructions and authcrlsatmn coritained i m the Notlcfe and undertake tu mmply -
with 1ts terms,

% Lowe. have not 1’6{:&1‘1&3 natice uf theé interest of any t’.hxrd party iteny Account orin, thu duiiis’ of" '
- money held in any Account or the debts represented by those sums: and we will noufy ycm
- pmmptly should we recetve: notmf: of: any third pm*ty mte: est;:

B we have not alaimed ar exermsed for wﬂl we clmm oF exercise, any Secumy or right of set- _
© - off or sombingtion: or countérclait: or ofhief right in respect of any Account the gamis. of -
motiey held in any Amoum ot the debts leprasented by those sums -

S S Ewe wail not. petiiit any amcun’c 1o be withdrawn fmm ity Acwunt except agamst the:
- mgnamm of oneof y&ur autharlsad sighatories;]

5.0 o [siti] you mjttfy.iis' i writing that - witﬁdra#a'l's' s p'rﬂ'ﬁibited' tlie. Cémpaﬁy' ey make
' © withdrawals from the Accounts; upon réceipt-of siich notice we will not permit any amovnt to

‘be withdrawn from- “amy Account except agamst the. mgnature of ane of your autharised
-'mgnaiones and]

R wﬂl ot seelt to modlfy vary ot amen& thie terms upon Whl(:h Sums are depasﬁed in the:
U Accounts wathout yr;mr prict Wnifmi pongent.

3 -Thm lattﬂr ﬂ.ﬂd any: m}n»gontractual ubhgﬂtmm-, armng Uut of o' in ccnnectmn w1th it shal] be
- governed by English law, : :

“Yours fithfully

for and on behalf of
[ehied porgy-banky
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SCHEBULE 4 FORM OF NOTICE TO: AND ACKNﬁWLEI)CEMENT BY P‘ARTY T(} '

- RELEVANT CGNTRAGT .
T {Inse} i Faiie mm’ .:zddrem of refevm;f party]
Dated: [# = 208]
"Dear Sirs _ o | _
{BES{;‘ME NEEEVANT CGNTRACT} BATED w 204] BETWEEN () YOU
' :AN]] e - ] THE *‘CHM{(}(}R“) _ : T R o
B Wc gwa ﬁmmc I’iﬁat, by d debenmre dated [# - 2019 (the "Debéntﬁre""j we'
“have. assigned t¢ Silicon Valley Bank (the ’*Semuty Agent") ae Security Agent for gertain
* firiancial insfifotiona dnd othets (as referred to in the Debenture) all oy present and future
. right, title and interest in and to [fnseit detatls of Relévant Coniract] (together with any other
. -agreement supplementing or anisnding the same, the "Agreement'} muiuémg g1l rights and
~remedieg in eohhiection with tha Agreement and 41l prﬂaceds and clmmg ar:smg fmm -
- Agreement,
2 'We 'ii*feVé'c'ably-aﬁEEﬁrisa and Ehétmit’:% :',rcsu"ﬁﬁni:ti:ne t-é-ﬁi*‘rie‘--'
“{a) todisclose fo the Secuuty Agant at our axpensa {without any mfmcncc foy or fm'therﬂ
authority from us and without any enquiry by you as to the justification for such
- disclosure], sueh information relaimg to t’m Agmemmt ag the: Seaun[y Agent may
: fmm fune to thne feguest;.
By faligwmg} -‘Wrii_'t_f:'n_ ﬁuticié-.’éd Vil fromi the "S_e:éﬂifi_fy-' Agent confirining :thaf-a; ]jeélégredf
' . Defauli (a8 defined in the Debenture) hay occurred, to hold all suris from time to tite:
~dug and pﬁ}fﬂlﬁﬁ by you to-us under the Agredment to. thic order of the Sc‘mumty Agent;
(oY . faliawmg wiitter notwe to you from the. Secumy Agent cunﬁmung that & Dex;laxed -
© 0 Defavli has ocourred, to pay or release all or any part of the sums. from time to fime _
die and payablt‘s by vou to ws under the Agreement only in accordance’ with the
-"wnltm mstmcmn:ms given teyou by the Secumty Agsnt ﬁom time to time;.
(3. faﬂuwmg wtitten nmme to you from the: Settity Agent confirming that & Deciared-- o
' Defailt hax oewrred, to cotaply with any wiitten notiée ot instruetions in any way
relating to, or purportmg to relate e, the Debcnturﬁ o the Apreemeit or the debts:.
represemed thereby which you receive at aty time from the Semn’f:y Ageat without _
-y reference to ot Turther duthority Trom us and withoot any enqmry by ycm as to the
E justlﬁcation for ok vahdlty Ui such moticeor msﬁ’uatmn and '
(e) 'im sm’;d ccspms @f aﬂ nﬂtw-as and other mﬁmna‘cmn gwsn of teCBI‘JB{f umler lhe-
o -Agmemfmt tothe SEGUi’lty Agent, . '
3 . "'Ydﬁ 'may :mntmue- -m 'deai w;th s m r.ei'at'mn ta the fﬁgféaﬁient antil you r'eééiire Written
o notice from: the: Security Agent that'a Declared Defiult hag occurted. - ‘Thereafter we will
. pease to have any right to deal with you in relation to the Agreemcnt and therefote from that
"t yeu should deal only with the Secur;ty Agent, - - S : '
Faﬂnwmg ﬂlﬁ: dccuriens nf g Decla?ed Defaul% {as defined in-the. Dabenmre} We afs fiot

- permitied to veceive fom you, otherwise than through the Sedurity Agent, any amoiint i
- Tespeet of or on accoint of the sums payvable o us from time to Hme wnder the Agreensent
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5 '[We are not permitfed e agree any: amendiment of - supplem&rﬂ' to, br waive any ahiigatmn
E uudt.r, thie Agrmment wuh(mt the prmr written ccnsmt of the Ses:unty Agen‘t ] '

; 6 - 'TIHS ﬂo‘ace may onty. be ravaked of amendcd with the prmr wz‘;tten consent of the Secunty

- Agent
7 Please cunﬁlm by :.mng:lstmg the enclcrsed copy oi tins natice and returning 1t tc} the: Swunty _

' Agent {with a capy 1o us) that you agree to lhﬂ abuw and fhiat:

_.f(a) RO (v') § acaept the inst 1‘11(:&11&115 and authomatmns i:ﬂntamed in t§11s notwe Emd yml .
: 'undertake to comply with this nohce, : : : :

b)) you hw& nm at the date thm notice is returtied to the Seoutity Agent "racewr:d Hitice

' of ihe dssigiment or charge, the grant of aty security or the existence of any other:
“interest of any third party in-or to the Agteement or any pruceeris of it and yms witl

ngh[‘y the Secunty Agent pramyptly if vou should do sgin future :

oy fﬂllﬂwmg sititten: notice o y(m from the Secunty Agf:m conf" ming. that & Dm‘:lmed-
: Default hag oecurréd: you will not pernit any siims o be paid to us or any other-
: '-perscm (other than the Security Agent) under of pussiant to the Ag:reement wﬁhnut-

~the prior writfer consent 'Df the: Securfty Agant and

(d). ; [you wiill ot take any action to arfend or supplemem the Apresment Wllhnuﬂhﬁ pmr :
wiitten consent of the Ser:umy Agent]

& This mtme and Ay aslmewlﬂdgement i connectwn Wﬂh it, &nd any ﬂan-et}ntraglual

obhgatmns ansmg out of or in connection with any of- them, sha]l b gweme:d by Eﬂghsh R

]aw

' Ynms fatﬁhfuﬂy

for 'Qﬁd_nqhéhal.f{)f: _ . ]
[NAME QF-_CHARGOR] :
_ | [On ﬂﬁj;y]' L
“Tore '-_g& T
' is Security Agent -
__-_[AJ)DRESS}
i:eljy-w L '[NAME 01" CHARGGR]

_”We ﬂclmawledge recmpt of the above notice and chnsent: and ag;ree toits tenns We. conﬁnn and
agme 10 the matters set out in parag,iaph 7 of'the abuve nﬂtice

for and on bebalf of

‘Dated: T4 2087
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SCHED‘{ILE 5: FORM OF NﬂTICE 0. ANI) &CE(NGMEDGEMI)NT BY INSKJRERS

[Inmrr Hieiiter mad addrass af Insiirer ]
Dated: i 0]
T Péar Sgrg‘-
® 1 {THL "CHARGQR“) | | |
LW gwe rmﬁm that bya debﬁnmle dated E¢ L 12019 {lht: "Deb&nture"), we
- have assigned to Silicon Vﬁilﬂy Bank (the "Securlty Agcnt”) as Security Agent for certain
Afinancial instititions and others (as referted 1o in the Debenture) all our present and future.
vight, title and interest i and o the pnhcws listed irthe schedalé to this notice (togethei-with:
any other agmament supplementing or amendiig the same, the "Policies") ineluding- all
* vights and. remedies in-connectiof with the Pahmeg and all proceeds and niaams arising froiy
: ﬂm Pﬂhmf:‘s
T We mevaea%zly auﬂmnse aﬁd firstiiot you fram fime ta hme
(a) o disclost to the Senurlty Apent at our expense (wuhout any 1efe1encia tn or ﬁilthef -
- guthority from ‘vs and without any enquiry by you ds 6 the justification for such -
-dwc’iosure.} stieh information r‘elatmg o lhc P'tnht:les as the Seuumty Agent may froimt - -
- lime fo time request; :
- (by i"uliuwmg wmten notice m Yo ﬁom the Secumy Agcnt t:emf“ g that S ﬁeclm ed
© Default {as defined il the Debentire) hins osetired to hold all suins from time to timg
-durg and payable by you tous under the Pcﬂmms for tlm order 01' t]aa Seciirity Ag{mt '
(u) N fﬂllnwmg written nétice fo you fmm the Secunty Agmt mnﬁrmlng hat & D@clareeﬁ o
Default has otcwrred to pay or release all-or any part of the sums frony time to tine :
fdaednd payab!c: by you. e 0 under the Policies oniy iti aceardance with the wiitten
: 111simct;ons giver fo you: v the. becw 1ty Agent fron time to filmed -
: (dj : '_follawmg writter notma 0 y«m fmm Tha ‘i?crmuty Agent wnﬁmnng that B Dac]amd
: Default has eccuired, to-comply with any written riotice or instroctions in any way
- relating to (dv purporting 1o relate to) the Delventure, the sums payable fo us from time
to tine inder fhie Policies or the debts represented by them which you may ref:ewaj. :
-, from the: Secunty Agent (Wltimui any reference to-or further authority from us and
without any’ enqulry by ol as to the _]ushﬁcatmn for or validity of ‘such notice or
mstmctmn) and L . o
E) | to sedid. cnpms oi‘ au tiotices and other mfmﬂatic}n gwen o’ recewed under ﬁnz. :
S Pahc:es to the Secumty Agent, : '
3, "You may continve to deal with the Chm o in reﬂatmn fo the P*ohmea untzl you recelve wntten-
- notice from the Security Agent that a Declared Default has ocentred. Thereafter. we will
" cease to have any right to.deal wilh you in relation o fhe Polices and thierefore fmm that tlmB"
you should deal otﬂy with the Securlty Agent
“Following the decuirence of 4 Declared Default (2 deﬁnad he Debcnture) ‘we are not )

_perinitied to receive from you, otherwise than through the Sectirity Agent, any amonnt in

respect of of on apcount of the sums payable to us fron tihe o time trder the Policieg.. |
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5, This notice may only be revoked or amended with the prior written consent of the: Security
CApgentls

6 _ Please confiim by compléting the enclosed copy of this notice and refuﬁling'i't.t@ the Security
Agent (with a copy to sy that yeu agree to the above and thaf:

.(’aj you au,ept the instructions and atitliorisations contamed it this notice and you
: undertake toreomply with this notice;
(b)  you have not, at the date this notice is refumed io the Security Azent; received notice
- of the assipminent or charge, the grant of any security or fhe existence of any other
- interest of any third party in dt to the Policies orany pioceeds of them ot any breach -
Cof the terms of ary Policy and you will notify. the -Security Agent pmmptly if ynu_
ghould dc} go-in futuie; and
() fol lswmg written' notice to You from the Secuﬂty Agcnt confirming fhiat 1 Declared
© Default hds oveurred, you will not permit any suins to be paid to s of any other
person under or purshant to the Policies without the. prmr wrjtlcn ‘consent of the.
Secunty Agent, SR
o This notmﬁ and any &QkﬂﬂWiﬂdE,ﬁﬂmﬂt in connection Witk it; and any non-contractial
' ohligations arising out of of in eonnection with any of themn, sﬁall b govarned by Engligh
Jaw, : '
Yours faithfully

for and .n.n behalfof
[ Name of Chargor]
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SCHEDULE
THE POLICIES

[Or copy]

Tao: K 4 ]
as Secority Agent
[ADDRESS]
Copy 1o [NAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its tenins, We confirm and
agree to the matters set out in paragraph {6] in the above notice.

for and on behalf of
R4 i

Dated:[4 209]

HIMVEINGS | 3422 i85 U042 6450334 67



SCHEDULE 6: FORM OF ACCESSION DEED
THIS ACCESSIC)N DEED i made on: S ' - 0]

BETWEEN

(i) _ [Q LIMITED a. company mcnrpmatcd i [ ] with mgmtmed ﬁumbel [ ](E:he "Ai:cadmg-. o

' Cﬁmpany"}][EACH COI\!]}?ANY LISTED IN. SCHEBULE] (zach. an “Acﬁedmg ;
Eompany“) S

@ J"UPITER M{DCG 1ermn (the "Parent") and

&) '[Q o 1ies Se:cunw J&g:mt h:-r ﬂm Sa{:med Patties: {as deﬁneﬁ ‘beiow)j (the
SR ."Sewr;f:y Agent") .

~ BACKGROUND: | |

' Th1s Accassmn Deed is suppiemeniai toa deben‘ﬁme dated {Q _ 32019 and made hetween- o

) ath&: Chargms named-in it and {2) the Security Agent ( the ”Debenture"}

- ITIS AGREED

: .'Tl',: : DEF[NITION!‘: MD I.NTERPRETATI(}N
slay Definitions
" Terms defined in, or cotstrued for the purposes of, tiie Deberture have the same
ineanings when used in this Accession Deed including the recitel to th1¢: Accessmn
: .Deesd (nless othetwise deﬁned inthiy Accession. Deed).
Cb} E (Zunsiructwn

.-Ciause 1.2 (Inm b emnmi} of fhe Debentura applies swith any necessary changes ta
“this Ac«::essmn I}eed a5 ifit wme& set out P fllin-this Accesswn Deed

2 : '_ ACCESSI@N or THE ACCFIJWG COMFANY
&) - Aﬂ:cessmn
. '[TthEach] Acciding Cmnpany

.(i} _ "unéendztlcnaiiy and zrrevucabiy undertakes 1o and agiees with the Ser;unty-'“
o Agent lo:observe: and be bound by the Debenffure and .

(i) :'crea{es and Brafits [at e date of thls Deed] - the chﬁrﬁe:s, ‘fnorigages, _
Azl grmeits s other secunty which are stated o he created of giamed by
'the Debentire, : .
~ ag 1f it had beer an crigmal party to the Debenfure &s ohe of the Chargars
(b} - Covenant to piy

‘ ZWirhcut'pfajuai;e.fcs the generality of clanse 2(a) (Accession), [thefeach] Acceding
Company (ointly and s-eve'r_a]iy- with the othet Chargors [and each other Acceding
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: -Cumpany]), m\fenams in.the terms set: out in clause E(h) (fi‘avanant ta pay) uf the
: Debenture .

:{c’j’_ o '-ﬂharge and «wmgnmenﬁ

y '-'.'Withaut prejudice to the genemhty of clause E(a} (A;;cessmn), [theﬁcaclz} Accedmg .
- Company with foll tifle guardntes, charges and assigns (and agrees: to charge and - '
CHSSIEOY to the  Security - Agent far the payment and - discharge. of the: Seeured.
- Obligations, allits’ right, title and fnterest. in and fo. the. property, assets and
- undextaking owned by it or in ‘which: it bas an inteest, on.the fering sel out i -

wlauses 3 (Grant af secirity), 4 (Fixed effc:rge) and 3 (Floating chorge) of: the
- Debentuze maiudmg (wzthﬁut Tinmiting the genera ity of the foregoing):

_'(i_)_ ' _by Wiy of F &t Iegal mortgagc al] the fieehnld and leasah{}ld Materzal :

“Propierty {if any) vested in ot chatged fo the Acceding Cmﬂpany (including,

+ without linitation, thé property specified [against its namie] in part 1 of

schedule 2 (Detarls  of Seeurity . Assets owited by ﬁ'w {Accedmg
Company/dcceding Compame.s 7} (if any)y

S bywa ofﬁrstﬁxedchai g
(€Y Y way =
Ay - oall the Charged Sﬂuuntles (mziudmg, wnhnut hmﬁatmn t}wsc:_
: specified [against its name] in part 2 of sehedule 2 (Dewwils of
Seenrity Assels owned by the [Acc:ﬂdmg CampcmyfA«::cedmg'.
Compeaniesfy {if any}) tagethet' with - .
(B} : -all Related: R1glzts from fime to time acnmmg i tham

e cﬁiii}ﬁ by way of first i xed charge &dch of 1ts [Cash CoiEateral and} Cuﬂectwn-

Accaunts and ity other accounts with any bank or financial institution at any . B

titiie - (ineludinng, without . [imitation, those. spécified {against ite fiamie] i
“part 3 of schedulg 2, {Defmi& aj éecw iy Assety -owned by’ ‘the [Adeeding
Company/deceding Companies, )Y and all mondes 4t any time standing to the
' credﬁ of such accounts; :

vy ?::y way of ﬁrst fi xed chax ge aﬂ [utallecmai Pmpmy (mcludmg, mtlmut

. limitation, the Intellechual Propaity spemﬁed [agairist its aame] in part 4 of
schedule 2 (Details of " Securiry Assels oivited by the - [Accea’mg o
Companyitddceding Compailes o (- any)

Wi by way of absolute’ asmgnment the Relevant metmcts (m@i’udmgS without |
limitation, those specified [agdinst its name] in past 5 of schedule 2 {Detyils :
of Security Assets owned by the {Accedmg Compeany/dceeding Compuanies]y
(if any)), all rights ard remedies in connection with the Relevant Contracts
and-all pmceeds and claims ansmg from them, and :

c o feiy by way of absolute assignmient the Insuranr::es (mc:ludmg,, w1thcut 111mtatmn,
© 7 those specificd Tagainist its name] in part 6 of schedule 2 {Deitails. of Seciirity.
 dssels ovmed by the [Aceeding Compart y/Accedmg Companiesf)-(if any)), all.

_ claims under fhe Ingumnces and all proceeds of thie hlsurances

- Réi;&"r-eééﬂtaﬁém- -
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5,

- {[The/Hacli] A;cadmg Company makes the representatmn& and wartanties set ot i
~this paragraph 2(d) to the Security: Agent and to-each other Sﬁcmed P‘arty ag at the
date of this Acc»asswn Daed Lo

S €1 A [eachﬁthe} Accedmg Company is the sule: legal and beuehcial own&r ofall of
= the Security Assets: identified [agamst its name]. in S{ﬂ‘lﬂdﬁlﬂ 2 {De:m!s af-
“Secti ;I.jﬂ Assers);

iy, the ﬁhmged S»acunnes listed in [part 3 of] schedule 12 (6 the Accession Deed
.  (Detatls o Seciity dssets owned by the {Acceding Companyidcceding:.
C’mnpamesj) constitute the efitive shate capll;ai owned by Teacli/ihe) Agcedlng
.Company in the relevant company [and constitute the enmc sham c&pltai of
“gach such cﬂmpaﬂy] anﬁ : :

~{1if) [part% of schcdu}ﬁi (Defazh r:rf Seciir r.!y A.ssefs ewned by the [Accedmg
L Company/deceding - Compantes])y identifies all freehold -and leagehiold
Material Property [(other - than. Short - Teasehiold - Property)] which. is.
haneﬁcia‘ily owned by [aachfthe] Accedmb Cﬁmpany at !he date af thiy Deed. -

“fe) ""Cﬂnsant

: 'Pursuant o clause 24, 3 (ALGES‘SIO?? Deea‘} of the Debﬁlltﬂl‘ﬂ; the Parent {ds agent fol
1tse:1f and the extstmg Chargors)

B (1 consénts to ihe accession of [1he:‘each] Accedmg Cumpany tc:r the: Debenture
on-theterms of z:hzs Ac:c:e,ssmn Deed; aﬂd :

{HY - ﬁagl wed that the Debentuw shaii aﬁm the date: of thls Acccssmn 'Deed b raad s
- atd coristrued ag AF [the/each]  Adceding Campany had besp: named, in the
_Debentureas a Chargar. -

.CGNSTRUCT FDN (4] DEBENTURE

This: Accessmn Deeé shiall be réad.ps ot wfch the: Da’zaentm*-: 80 that alf refsrences i tha

©Debenture-to "hiy Deed" and snmlm expressmm shall inchide: references o ﬁns Accessmn
Deed : :

: THIRI} rm; Y RIGHTS.

:Save as expl essly pm\rldﬁtd o the Gontrary i thc Dﬁbenmre & pm-snn wh@r is tiota party tor

this Accesston Deed has no nght under the Cofifracts (Rights of Third Fartlas) Act 999 o
. enforce of enjoy the ’bsnéilt f:;f any term of this. Az:cesswn Deed.

| .N{).TICE DETAILS
 HNotioe details for [the/each] Acﬁédﬁgg‘.(l?ﬁiﬁpanyaré those ic_iéﬁtiﬁeﬁ with its name below.
| :CDENI‘ERPARTS | . | -
- j‘“l'*his Accassmn Deed iay be: executed i any r;mnbm* uf uountﬂrparts. and this has thc—: same’
effeet as ifthe signatires (and seaIs if an‘y) at the cnnntm‘parts Were on a mng e-copy-of this

R Accesmml Deed.

R Gﬂmmg LAW
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This Accession Deed and any non-contractual obligations arising out of or in connection with
it shal! be poverned by English law.
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IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding
Company and the Parent as a deed and duly executed by the Security Agent and has been delivered on
the first date specified on page 1 of this Accession Deed][by [the/cach] Acceding Company and the

" Parent].

SCHEDULE 1. TO THE ACCESSION DEED

The Acéeding Companies

Company name Registered Registered office
nimber
¢ | (¢ (¢ 1
i ] » [ ;
[® ] L [ ]
[ ] (¢ (& ]

HATERM/S 1 342 65 ATKMDAB503 3.4
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SCHEDULE 2 TO THE ACCESSIGN DEED

" Details of Seeurity Assets awned by ihe [Acceding Company/Acceding Companies]

o 'iP'ar.t.:l.?Rea] Property]

Registered land

1 [Adeeding
Company]

Address

Admiﬂist'raﬁve Ares

Title number

(&

1 e )

Unregistered land -

[Acceding
Company]

Address

Document desciibing the Real Property

Date | Decument

Parties

[&

.

[

] I 209

1

{Part 2 - Charged Seenrities]

[Aceeding Company]

_Class of

" Name of company in _
-shares held

which shares are held

Mumber of
shares held

Issued shiare

i ] [+ ]

[#

capital

1|le 1

[# |

[® ] T

(¢

IE

(¥ ]

[ ] * 1

R4

e

[Pare3 - Charged Actounts]

Collection Accounts

Acconnt Holder

Agecount
Bank

Acconnt
MNimmber

.Agcount banl branch-address and

sortcode:

(e

[+ IR IC

e ]

I

* ]

[® ] |{e ]

HMIHMA ) 342 2065 UK MO 4645033.4
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[Part 4 - Intellechial Property]

Part 4A - Trade marks

Proprictor/ADP | TM number | Juristficﬁonfapparen‘t [ Classes Maork text

number ' status .

[ 1 |e 1| 1e ] ? * ]
e ] (# IS 4 1 ]["‘ (¥ )
(@ ] (& 1ie ] ]W [& ]

Part 4B - Patents
Proprietor/ ADP number Fatent number Deseription
|1# ] [ 1 e ]
[+ 1 e 1 e ]
e ] [® 1 (e ]
[Part 5 - Matexial Contracis]
{Acceding Cnmpmiyl. ' Diate of Relevant Parties Details of Relevant
' Contract ~ Contract
@ ] [# 20e] | [# 1 [¢ J
[+ ] " 204] | (¢ ] (¢ N
[Part 6 - Insurances]

[Aeceding Company) Insurey Bolicy number

¢ ] (& ] (¢ ]

(¢ ] [ ] [ 1

HM/HEM/3E3422/65/UKDM/3464 50334

34




EXECUFION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN[Y|[IES]
EITHER one director tn the presence of an attesting witness
Executed as a desd], but not detivered until the )

firet date specified on page 1,] by [NAME OF )
ACCEDING COMPANY] acting by: }

Director

Witness signature

Witness name:

Witness address:

Address: % )
Faesimile No: [ J
Attention: (¢ ]

Hid/HM/21 3422065/ UKM/24643033.4
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OR where execniing by an individual atterney

Signed as a deed[, but not delivered until the first
date specified on page 1] by [NAME OF
ACCEDING COMPANY] by its attorney
[acting pursuant to a
power of attorney dated (4 204€7] in
the presence oft

Witness signature

Bignature

as  attorney  for  [NAME
ACCEDING COMPANY]|

Witness name:

' Witness address:

Address: [# ]
Facsimile No: [4 i

Attention: (% !

oF

HNV/EE3 1342 2/65/UKM/D4645033.4
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THE PARENT
EITHER on divector in the presence of an attesting witness
Bxecuted asz a deed], but nof delivered until the )

first date specified on page 1,] by [NAME OF )
PARENT] acting by: )

Director

Witness signature

Witness name:

Witness address:

Address: K4 i
Facsimile No: [ 1
Adttention: [& 1

FIMIHNA3E 3422065/ UKIM94545033.4
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OR wiiere executing by an individual attorney

Signed as a deed[, but not delivered vatil fhe first )
date specified on page 1] by [NAME OF |
PARENT) by its attorney )
e [acting pursuant to a )
nower of attorney dated [@ 209 )
tha prasence of: J Signature _
as atiormey for [NAME OF PARENT]
Witness signature
Wiiness name;
Witness address:
Address: & ]
Facsimile No: [9 1
Attention: 4 1
THE SECURITY AGENT
Signed by . e fOE )
and on hehzlf of [NAME OF SECURITY )
AGENT]: ) Rignature
Address: R ]
Facsimile No: [$ ]
~ Aftention: L 4 ]

HMAHM/3 13422065 A ROV 3464 30334
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EXECUTION PAGES
THE ORIGINAL CHARGORS

Exccuted as a deed, but not delivered until the )
first date specified on page 1, by JUPITER )

MIDCO | LIMITED acting by: )

Director

Witness signature

Witness name:

Witness address:

Address: Chata House
30-38 Church Street
Staines-Upon-Thames
Middlesex
England
TW18 4EP

Email:

Aftention: Chriz Wilmat

{Execuiion pages fo the Supplemeatal Debeninre]



Bvarnterd ag a deed bt nnt dalivered antil the

first date specified on page 1, by JUPITER
MIDCO 2 LIMITED acting by:

et P A N

Director

Withess sighature

Witiiess tiamie:

Wittiess address:

Address: Chartd House
3038 Church Street
Staines-Upon-Thames
Middlesex
England
TWIR 4EP

Email:

Attention: Chris Wilmot

[Execulion pages o the Supplemental Debentwe]



Executed as a deed, bt not delivered unti] the )
first date specified on page [, by JUPITER )
HOLDCO LIMITED acting by: )]

Directoyr

Witness signature
Witness name;

Witness address:

Address: Charta House
30-38 Church Street
Staines-Upon-Thames
Middlesex
England
TW I8 4EP

Ewmail:

Attention: Jan Fillols

{Execution pages fn the Supplemetnl Debentrre]



Executed as a deed, but not deliverad until the ) first date
speciflied on page 1, by )

TCL GROUP LIMITED acting by:

Director

Witness signature

Witness name:

Witness address:

Address: Charta Hatise

30-38 Church Streat:
Staines-Upon-Thames
Middlesex
England
TWIR 4EP

Email:

Adftention: Chris Barker

[Bxecution pages fo the Supplementa? Deberiwre]



Execoted as & deed, but not delivered until the ) first date
specified on page 1, by }

QUALITEST SOFTWARE TESTING LTD acting by:

Director

Witness signature

Witiiess naime:

Witness address:

Address: Charta Houise
30-38 Church Street
Staines-Upor-Thames
Middiesex
England
TWIR4EP

Email:

Attention: Chris Barker

[Exreution pages to the Supplemental Debeniva]



Executed as a deed, but not delivered until the )
first date specified on page 1, by QUALITEST )
GROUP UK LTD acting by: 3

Divector

Witness signature

Witness name;

Witness address;

Addyess: Charta House
30-38 Church Street
Staines-Upon-Thames.
Middlesex
Engiand
TWI18 4EP

Email:

Attention: Chris White

{Exgcntion pages io the Supplementa] Delenture]



Executed as a deed, but not delivered until the }
first daie specified on page 1, by EXPERIOR )
LTD acting by: 3

Director

‘Witness signature

Witness name:

Witness address:

Address: Charti House
30-38 Church Street
Staines-Upon-Thames
Middlesex
England
CTWIS 4BP

Email;

Attention; Chris Wilmot



Executed as a deed, but not delivered until the )
first date specified on page 1, by EXPERIOR )
GROTP LIMITED acting by: )]

Director

Wittess sipnaturs
Witness name:
Wiiness address:

Address: Charta House
30-38 Church Street
Staines-Upon-Tharmes
Middlesex
England
TWIB 4EP

Emaii:

Attention: Chris Wiltnot



Executed as a deed, but not delivered until the )
first date specified on page 1, by QUALITEST )
UK 4 LIMITED acting by:

Director

Witness signature

Witness names:

“Witness address:

Address: Charta House

30-38 Clarch Street
Staines-Upon-Thames
Middlesex

England

TW1iE AEP

Fmail:

Attention: Chris Wilimot



THE SECURITY AGENT

Signed b for and on behalfof )
BELECON VALLEY BANK: )
)
Address: Silicon Valley Bank,
Alphabeta
14-1% Firishury Squara
Londan
EC2A 1BR
Attenfion: Darren Davidson

Eniail:

FExecution pages i the Sipplemoniel Deboetiors



