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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13715563

Charge code: 1371 5563 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th March 2024 and created by WINTERFELL UK BIDCO

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 12th March 2024 .

Given at Companies House, Cardiff on 16th March 2024

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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as Collateral Agent

DEBENTURE
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THIS DEED is made on 8 March 2024

BETWEEN
{1} THE COMPANIES listed in SCHEDULE 1 ({the "Chargors'); and

{2} KKR LOAN ADMINISTRATION SERVICES LLC, as collateral agent for the Secured Farties
{the "Coliateral Agent").

BACKGROUND

A. The Chargors are entering into this Deed in connection with the Amendment and
Restaternent Agreement.

B. This Deed is supplemental to a debenture dated 8 August 2022 between the Chargors {as
defined therein} and the Coliateral Agent {the "Crigina! Debenture’).

IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
1.4 Definitions

In this Deed:

"Acceleration Event’ means (x) the Collateral Agent exercising any of its rights under section
7.01 (Evenis of Defaulty of the Credit Agreement, or {y} ali Commitments having automatically
terminated and all Leans then outstanding, together with all accrued and unpaid interest
thereon, all fees and all other amounts due under the Credit Agreement and the other Loan
Documents having been accelerated and become due and pavable automatically and
immediately in ascordance with the provisions of the Credit Agreement upon the occurrence of
any Event of Default described in sub-paragraphs (f) or (g} of section 7.01 (Events of Defaulf)
of the Credit Agreement;

"Accounts’ means each of the bank accounts held in the name of any Chargor from fime to
time including, without limitation, the bank accounts specified in Schedule SCHEDULE 2 (Bank
Accourisy,

"Account Notice" means a notice substantially inthe form set outin Part 1 of Schedule 6 (Form
of Accourit Notice},

"Act' means the Law of Property Act 1925;

"Amendment and Restatement Agreement” means the amendment and restatement
agreement dated on or about the date hereof entered into between, among others, CSafe
Acquisition Company, Inc. as borrower, CSF Holding Company, inc., and the Collateral Agent;

"Book Debts' means:

@} all book and other debts in existence from time fo time (including, without flimitation,
any sums whatsoever owed by banks or similar institutions} both present and future,
actual or contingent, due, owing to or which may become due, owing to or purchased
or otherwise acquired by any Chargor; and

(b} the benefit of all rights whatsoever relating to the debts referred to in {a} above
including, without limitation, any related agreements, documents, rights and remedies
{including, without limitation, negotiable or non-negotiable instruments, guarantees,
indemnities, legal and equitable charges, reservation of proprictary rights, rights of
tracing, unpaid vendor's liens and all similar connected or related rights and assets);
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“Chargor’ means each entity listed in SCHEDULE 1 {(The Chargors) and any person which
grants Security over its assects in favour of the Collateral Agent by executing a Deed of
Accession;

"Counterparty Notice" means a notice substantially in the form setout in SCHEDULE 7 {(Forms
of nofice to counlerpariiesy,

"Credit Agreement” means the credit agreement dated 23 December 2020 (as amended by
the First Amendment to Credit Agreement dated 13 August 2021, the Second Omnibus
Amendment dated 13 December 2021, the Third Amendment to Credit Agreement dated 8
March 2022, the Fourth Amendment to Credit Agreement dated on or about the date hereof
and as further amended and/or amended and restated from time fo fime), enfered into between,
among others, CBafe Acquisition Company, Inc. as borrower, CSF Holding Company, inc., and
the Collateral Agent;

"Deed of Accession” means a deed of accession substantially in the formset out in Schedule 5
(Deed of Accessiony,

"Distribution Rights" means all alloiments, accretions, offers, options, rights, bonuses,
benefits and advantages, whether by way of conversion, redemption, preference, bonus, option
or otherwise which at any time accrue to or are offered or arise in respect of any Investments
or Shares, and includes all dividends, interest and other distributions paid or payable on orin
respect of them;

"Equipment’ means any Chargor's fixed and moveable plant, machinery, tools, vehicles,
computers and office and other equipment and the benefit of all related authorisations,
agreements and warranties;

"Event of Default” has the meaning given to it in the Credit Agreement;
"Excluded Assets” means:
{(a} any Real Estale Asset;

(b} any rights arising under any contracts, instruments, leases, licenses, agreements or
other documents as to which the grant of a security interest would (i} constifute a
violation of a restriction in favor of an unaffiliated third party on such grant or result in
the abandonment, invalidation or unenforceability of any right of such Chargor, unless
and until any required consents shall have been obtained, or (i} result in a breach,
termination or default under such contract, instrument, lease, license, agreement or
other document {inciuding pursuant {o any “change of control” or similar provision};
provided, however, such assets shall only be excluded, in each case under sub-
paragraphs (i} and (i) of this paragraph (b}, to the extent such violation or right te
terminate would not be rendered ineffective pursuant to the UCC {or any successor
provision or provisions) of any relevant jurisdiction, or any other applicable law;

{G} the Capital Stock of (i) any Immaterial Subsidiary (except to the extent the security
interest therein can be perfected by the filing of a Form UCC-1 financing statement},
(iiy any Captive Insurance Subsidiary, (i} any Unrestricted Subsidiary, (iv} any not-for-
profit Subsidiary and (v} any special purpose entity used for securitisation facilities;

{c (i} any intent-to-use {or similar) trademark applications prior to the filing of a “Statement
of Use™ or "Amendment {o Allege Use” with respect thereto, to the exdent, if any, that,
and solely during the period, if any, inwhich, the grant of a security interest therein may
impair the validity or enforceability of such intent-fo-use trademark applications under
appiicable federal law, and (i} any foreign intellectual property;

{e} (i} any asset or property, the granting of a security interest in which would (A} require
any governmental consent, approval, license or authorisation not obtained, (B} be
prohibited by enforceable anti-assignment provisions of applicable law, except, in the

3
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case of this sub-paragraph (B), to the extent such prohibition would be rendered
ineffective under the UCC, or other applicable law notwithstanding such prohibition, or
{C} result in materially adverse tax consequences to any Chargor as reasonably
determined by the Borrower with written notice to the Administrative Agent and (i} any
governmental licenses or state or local franchises, charters or authorisations that are
not permitted to be pledged and/or not permitted to have a security interest granted
therein under applicable faw;

(f} any interests in partnerships, joint ventures and non-Wholly Owned Subsidiaries which
cannot be pledged without the consent of one or more third parties other than the
Borrower or any of its Subsidiaries or other Afiiliates, after giving effect to the UCC {or
any successor provision or provisions) of any relevant jurisdiction, or any other
applicable law;

(g any Margin Stook;

{h} fixed or capital assets of any Chargor that are subject to a purchase money Lienor a
capital iease the governing documentation of which prehibits, or requires the consent
of a third party (other than any other Chargor} to, the creation of a Lien therein, except,
in the case of this sub-paragraph (h}, to the extent such prohibition would be rendered
ineffective under the UCC, or any other applicable law notwithstanding such prohibition;

(i} any asset to the extent the cost, burden, difficulty or consequence of obtaining or
perfecting a security interest therein cutweighs the benefit of a security interest to the
Secured Parties afforded thereby as reasonably determined by the Borrower, the
Administrative Agent and the Required Lenders; and

) any asset or property of a Foreign Subsidiary or FSHCO, or the Capital Stock of a
Foreign Subsidiary or FSHCO, except that (A) Capital Stock of a Foreign Subsidiary or
FSHCO that is not a Subsidiary of another Foreign Subsidiary shall be exciuded from
the Collateral only to the extent it exceads 65% of the issued and outstanding voiing
Capital Stock of such Foreign Subsidiary, and (B} Capital Stock of a Subsidiary
organised in England and Wales shall not be exciuded from the Coliateral;

"Insurance’ means each contract or policy of insurance to which any Chargor is a party or in
which it has an interest, including those policies {if any} listed in Schedule 3 {(Insurances) but
excluding any third party liability or public liability insurance and any directors’ and officers’
insurance;

"insurance Notice' means a notice substantially in the form set out in Part 2 of Schedule 8
{(Form of insurance Notice),

"Infeliectual Property Rights" means:

{a} any patents, trade marks, trade names, domain names, rights in designs, software
rights, utility models, database righis, copyrights, rights in the nature of copyright
{including neighbouring rights}, and all other forms of intellectual or industrial property;

(b} any rights in or to inventions, formulae, frade secrets and information, know-how and
similar rights, goodwill and any other rights and assets of a similar nature; and

(G} any other right to use (or which may arise from, relate to or be associated with), or
application fo register or protect, any of the items listed in paragraphs (a} or (b} above,

owned by any Chargor and arising or subsisting in any jurisdiction and whether registered or
not and whether subsisting now or in the future;

"intra-Group Debt Documents” means the receivables inrespect of any intercompany loan (if
any) with a pringipal amount of £250,000 or more entered into between any Chargor as lender
and any Loan Party as borrower;
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"investments' means all or any stocks, shares, bonds and securities of any kind (marketable
or otherwise}, negotiable instruments and warrants and any other financial instruments (as
defined in the Regulations),

"Legal Reservations” means (a) the principle that equitable remedies may be granted or
refused at the discretion of a court and the limitation of enforcement by laws relating to
bankruptoy, liquidation, insolvency, reorganization and other laws generally affecting the rights
of creditors; (b} the time barring of claims under applicable laws, the possibility that an
undertaking to assume liability for or indemnify a person against non-payment of stamp duty or
fand and buildings tax may be veoid and defenses of set-off or counterciaim; (¢} similar
principles, rights and defenses under the laws of any relevant jurisdiction and (d} any other
matters which are set out as qualifications or reservations (however described) as to matters
of law in any legal opinion delivered to the Administrative Agent or the Collateral Agent pursuant
toany Loan Document;

“License’ means, with respect fo any Chargor, all of such Chargor's right, title, and interest in
and to (a} any and all licensing agreements or similar arrangements with respect to Infetlectual
Froperty Rights,; (b} all income, royallies, damages, claims, and payments now or hereafter due
or payable under and with respect thereto, including, without limitation, damages and payments
for past and fufure breaches thereof and (¢} all rights to sue for past, present, and future
breaches thereof;

"Permitted Liens” means (a) the security interest created by the Collateral Documents and
{b} all other Liens permitied by section 6.02 (Liens} of the Credit Agreement;

"Receiver’' means a receiver appeinted pursuant to this Deed or to any applicable law, whether
alone or jointly, and includes a receiver and/or manager and, if the Collateral Agent is permitted
by law to appoint an administrative receiver, includes an administrative receiver;

"Reguiations” means the Financial Collateral Arrangements {(No 2) Regulations 2003 (S.1.
2003/3228) or equivalent legislation in any applicable jurisdiction bringing into effect Directive
2002/47/EC on financial collateral arrangement and "Regulation” means any of them,
"Related Rights' means in relation to any asset:

{a}) the proceeds of sale of that asset or any part of that assef;

{b} all Distribution Rights;

{c} any moenies and proceeds paid or payable in relation to that asset;

(d} all rights under any licence, agreement for sale or agreement for lease in respect of
that asset; and

(e} the benefit of all other rights, powers, claims, consents, contracts, warranties, security,
guarantees, indemnities or covenants for title in respect of that asset;

"Secured Liabilities" means all Cbligations under and as defined in the Credit Agreement
except for any obligation which, if it were so included, would result in this Deed constituting
unlawful financial assistance within the meaning of sections 678 or 679 of the Companies Act
2006;

"Security Assets" means all the assetls and undertakings of each Chargor which from time to
time are mortgaged, charged or assigned o or subject to the Security created or expressed to
be created in favour of the Collateral Agent by or pursuant fo this Deed;

"Security Period” means the pericd beginning on the date of this Deed and ending on any of
the later of:
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(a) the date on which all the Secured Liabilities have been unconditionally and irrevocably
paid and discharged in full, and

{b} the date on which no further Secured Liabilities are capable of being outstanding, as
reasonably determined by the Collateral Agent;

"Security’ means a mortgage, charge {whether fixed or floating}, pledge, lien, assignment by
way of security, retention of title provision, trust or flawed asset arrangement (for the purpose
of, or which has the effect of, granting security} or other security interest securing any obligation
of any person or any other agreement or arrangement in any jurisdiction having a similar effect;

"Shares' means all shares held by each of the Chargors in ifs respective Subsidiaries
incorporated in England and Wales including, without limitation, those shares specified in
Schedule SCHEDULE 4 (Shares),

"Subsidiary’' has the meaning given to "subsidiary” in the Credit Agreement; and
"Trust Property’ means:

(a} the Becurity created under this Deed and all other powers, rights and guarantees (both
present and future) granted to the Collateral Agent under of pursuant to the Loan
Documents including, all representations and warranties, obligations and other
contractual provisions therein given in favour of the Collateral Agent as frustee for the
Secured Parties;

{b} all assets of each Chargor from time to time the subject of the Security created under
this Deed;

(c} all monies received or recovered by the Collateral Agent from time to time as trustee
for the Secured Parties under, pursuant to or in connection with any Loan Document;
and

{d} all investments, praperty, money and other assets at any time representing or deriving

from any of the feregeing inciuding all interest, income and other sums at any time
received or receivable by the Cellateral Agent {or any agent of the Collateral Agent} in
respect of the same {or any part thereofl.

1.2 Construction

{a} Any reference in this Deed to:
{i} "assets’ includes present and future properties, revenues and rights of every
description;
{ii} an ‘“authorisation’ means an authorisation, consent, approval, licence,

resolution, filing or registration;

{iii} any "Loan Document' or any other agreement or instrument is a reference fo
that L.oan Document or other agreement or instrument as amended, amended
and restated, varied, novated, supplemented or replaced from time fo time;

{iv} "indebtedness’ inciudes any obligation {whether incurred as principal or as
surety) for the payment or repayment of money, whether present or fulure,
actual or contingent;

v} "permitted’’ means permitted or not prohibited;

{vi} a "person’ includes one or more of that persen's assigns, transferees or
successors in title, delegates, sub-delegates and appointees (in the case of &
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1.3

1.4

Loan Party only, in so far as such assigns, transferees or sugcessors in title,
delegates, sub-delegates and appointees are permitted in accordance with the
Loan Documents) and any person, firm, company, corporation, government,
state or agency of a state or any association, trust or partnership (whether or
not having separate legal personality};

{vii} a 'regulation” includes any regulation, rule, official directive, request or
guideline {whether or not having the force of law but, if not having the force of
law, compliance with which is customary) of any governmental,
intergovernmental or supranational body, agency, department or regulatory,
self-regulatory or other authority or organisation,

(viil  a "guarantee” includes any guarantee or indemnity, bond, leffer of credit,
documentary or other credit, or other assurance against financial loss;

{ix} a provision of law is a reference to that provision as amended or re-enacted;
{x} words importing the singular shall include the piural and vice versa.

Clause and Schedule headings are Tor ease of reference only.

An Event of Default is "continuing” if it has not been remedied or waived.

Capitalised terms defined in the Credit Agreement have the same meaning when used
in this Deed unless the context requires otherwise.

Each of the charges in Clause 3 (Creatlion of Secuwrity) over each category of the assets,
each asset and each sub-category of each asset specified in such clause shall be read
and construed separately, as though each such category, asset and sub-category were
charged independently and separately of each other and shall apply to both present
and future assets.

Declaration of Trust

(&}

(c}

The Collateral Agent hereby accepts its appointment as agent by the Secured Parties
and declares (and each Chargor hereby acknowledges) that the Trust Property and the
benefit of this Deed is held by the Collateral Agent as a trustee for and on behalf of the
Secured Parties on the basis of the duties, cbligations and responsibilities set out in
the Loan Documents.

Section | of the Trustee Act 2000 shall not apply to the duties of the Collateral Agent in
relation to the trusts created by this Deed or any other Loan Document. in performing
its duties, obligations and responsibilities, the Collateral Agent shall be considered to
be acting only in a mechanical and administrative capacity or as expressly provided in
this Deed and the other Loan Documents.

Inacting as trustee for the Secured Parties under this Deed, the Collateral Agent shall
be regarded as acting through its frustee division which shall be freated as a separate
entity from any other of its divisions or departments. Any information received by some
other division or department of the Collateral Agent may be treated as confidential and
shall not be regarded as having been given to the Collateral Agent’s trustee division.

Original Debenture

(@)

(b)

This Deed is in addition, and without prejudice, to the Criginal Debenture. The Parties
agree that the Criginal Debenture continues in full force and effect and continues to
secure the Secured Liabilities.

Without prejudice to the generality of paragraph (a) above:
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(v}

any reference to a fixed charge (in Clause 3.1 {Shares) fo Clause 3.8
{Authorisations)), a "first” floating charge {in Clause 3.13 (Floating Charge)) or
an assignment (in Clause 310 (Insurance) to Clause 3.12 (Securiy
Assignment}} is qualified by and subject to the Becurity created by the Original
Debenture in respect of the relevant Security Assets;

any reference to Security being created by this Deed "with full title guaranteg”
is qualified by and subject to the Becurity created by the Criginal Debenture in
respect of the relevant Security Assets;

the deposit with the Collateral Agent under the Original Debenture of any title
document required to be deposited with the Collateral Agent under Clause 8.4
{Shares and Invesimenis) shall be deemed to satisfy any Chargors’ obligation
under Clause 8.4 (Shares and lnvestmenis) to the exient any such litle
document is identical to the document required to be delivered pursuant fo this
Deed; and

the covenants of the Chargor contained in Clause 6 (Restrictions) are qualified
by and subject to the Security created by the Original Debenture in respect of
the Security Assets,

unless and to the extent that, notwithstanding the agreement set out in paragraph (&)
above, the relevant Security created by, or a relevant provision of, the Criginal
Debenture is or becomes ineffective.

{c} Where this deed purporis te creale a "first fixed charge", "first legal mortgage” or a "first
floating charge", the Chargors will not be in breach of the terms of this Deed or any
other Finance Document where the Security created by this Deed is not first ranking
solely due to the creation of prior Security pursuant to the Original Debenture.

2. COVENANT TO PAY

Each Chargor covenants with the Collateral Agent {for the benefit of itself and as agent for the
other Secured Parties) that it will on demand pay and discharge the Secured Liabilities when

3.1

3.2

3.3

they fall due for payment.

CREATION OF SECURITY

Shares

Each Chargor charges by way of fixed charge:
(a} all Shares; and

(b} all Related Rights.

Investments

Each Chargor charges by way of fixed charge:
{(a} all investments; and

(b} all Related Rights, including those held for it by any nominee.
Equipment

Each Chargor charges by way of fixed charge, all Equipment.
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3.4

3.5

3.6

3.7

3.8

3.9

3.10

3.11

3.12

Book Debts

Each Chargor charges by way of fixed charge:

{a} its Book Debts, both uncollected and collected, the proceeds of the same and all
monies otherwise due and owing to the relevant Chargor but excluding any amounts

standing o the credit of any bank account; and

{b} the benefit of all rights, Security and guarantees of whatsogver nature enjoyed or held
by it in relation to anything referred to in paragraph (a} above.

Accounts

Each Charger charges by way of fixed charge, all of ifs right, title and interest {(if any) inand fo
the Accounts and all monies standing to the credit of any of the Accounts and the debts
represented by them,

intellectual Property Rights

Each Chargor charges by way of fixed charge, all Inteliectual Property Rights owned by the
relevant Chargor including all future Inteliectual Property Rights owned by it with effect from the
date it comes into the ownership of the relevant Chargor, together with all fees, royaities and
other rights of every kind relating to or deriving from such Infellectual Property Rights.
Goodwill

Each Chargor charges by way of fixed charge, its goodwill.

Uncalied capital

Each Chargor charges by way of fixed charge, its uncalled capital.

Authorisations

Each Chargor charges by way of fixed charge, the benefit of all authorisations held by it in
relation to any Security Asset

Insurance

To the extent not effectively assigned by Clause 3.12 (Secuwrity Assignment}, each Chargor
charges by way of fixed charge, all of its benefits, claims and returns of premiums in respect of
the Insurance.

Intra-Group Debt Documents

To the extent not effectively assigned by Clause 3.12 (Sscurity Assignment}, each Chargor
charges by way of fixed charge, all of its rights, benefits, claims and interests under the Intra-
Group Debt Documents.

Security Assignment

As further security for the payment and discharge of the Secured Liabilities, each Chargor
assigns absclutely with full titte guarantee in favour of the Collateral Agent all its right, title and
interest in the following assets, both present and fulure, and, in each case (as applicable), all
Related Rights:

{a} the Intra-Group Debt Documents; and

(b} the Insurance,
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3.13

3.14

5.1

provided that on payment or discharge in full of the Secured Liabilities the Collateral Agent will
at the request and cost of the relevant Chargor re-assign the relevant rights, title and interest
in the assigned assets fo the relevant Chargor (or as it shall direct}.

Floating Charge

(@)

(b}

As further continuing security for the payment of the Secured Liabilities, each Chargor
charges with full title guarantee in favour of the Collateral Agent by way of first floating
charge, all its present and future rights, undertaking and assets.

Faragraph 14 of Scheduie B1 to the Insolvency Act 1986 shall apply to any floating
charge created by this Deed.

Excluded Asssls

{a}

(b}

Excluded Assets shall not be subject fo the Security created by or pursuant to Clauses
3.1 (Shares) 1o 3.13 {Floating Charge} (inclusive) of this Deed.

None of the Chargors shall be required to:

{i} {save as required pursuant to the Credit Agreement} take any actions in order
fo create or perfect any security interest in any assets located outside of
England and Wales or enter info any foreign law security or pledge
agreements, foreign law mortgages or deeds or foreign intellectual property
filings or searches; and

(i} seek or cbiain any landiord lien waiver, estoppel, warehousemen waiver or
other collateral access or similar letter agreement.

NATURE OF SECURITY CREATED

The Security created under this Deed is created:

(a}

as a continuing security and will extend for the ultimate balance of sums payable in
connection with the Secured Liabilities regardless of any intermediate payment or
discharge in whole or part;

over all present and future assets of the kind described which are owned by any
Chargor and, to the extent that it does not own those assets, shall extend o any right
or interest which it may have in them;

in favour of the Collateral Agent as agent for the Secured Parties;

with full title guarantee; and

subject to Clause 3.14 (Excluded Assets) above.

CONVERSION OF FLOATING CHARGE

Conversion on notice

(@}

Subject to Clause 5.2 (Limitation}, the Collateral Agent may by notice to the Chargors
at any time during the Security Period convert the floating charge created by the
relevant Chargor under this Deed into a fixed charge in respect of any Security Asset
specified in that notice if:

{i} an Acceleration Event has ocourred; or

10
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(b}

i} the Collateral Agent considers a Security Asset to be in danger of being seized,
attached, charged, taken possession of or sold under any form of distress,
sequestration, execution or other process or otherwise to be in jeopardy.

Any notice given by, or on behalf of the Collateral Agent under paragraph {a} of this
Clause 5.1 {Conversion on nofice) in relation fo a Securily Asset shall not be construed
as a waiver or abandenment of the Collateral Agent’s right to give any other notice in
respect of any other Security Asset or of any other right of a Secured Party under this
Deed or any other Loan Document.

52 Limitation

Clause 5.1 (Conversion on notice) shall not apply by reason only of a moratorium being
obtained, or anything being done with a view to a moratorium being obtained, under section 1A
of the Insolvency Act 1888,

53 Automatic conversion

The floating charge created by each Chargor under this Deed will convert automatically into
fixed charges:

(@)

(b}

if the Collateral Agent receives notice of an intention to appoint an administrator of the
relevant Chargor;

if any steps are taken, {including the presentation of a petition, the passing of a
resolution or the making of an application) to appoint a liquidator, provisional liquidator,
administrator or Receiver in respect of the relevant Chargor over all or any part of its
assets, or if such person is appointed;

if any Chargor creates or aftempts to create any Security over all or any of the Security
Assets (other than Permitted Liens};

on the crystallisation of any other floating charge over the Security Assets;

(e} if any person seizes, attaches, charges, takes possession of or sells any Security Asset
under any form of distress, sequestration, execution or other process, or attempts to
do so; and

{f} in any other circumstances prescribed by law.

6. RESTRICTIONS

Each Chargor shall not:

(@)

{b}

cregte or permit to subsist any Security of whatsoever nature on any Security Asset
other than Permitted Liens; or

sell, transfer, grant, lease or otherwise dispose of any Security Asset or parmit any
person to do any such thing, except for, in each case:

i} as permitted pursuant to the terms of the Loan Documents; or
(i} with the prior written consent of the Collateral Agent, acting reasonably.
i
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7.1

7.4

7.5

REPRESENTATIONS AND WARRANTIES
Making of representations

Each Chargor makes the representations and warranties set out in this Clause 7 {(Making of
representations} to the Coltateral Agent and the Secured Parties. The representations and
warranties so set out are made on the date of this Deed and are deemed to be repeated by the
relevant Chargor throughout the Security Period on those dates on which representations and
warranties are to be repeated in accordance with the terms of the Credit Agreement with
reference to the facts and circumstances then existing.

Capacity

Each Chargor has the capacity, power and autherity to enter into this Deed and, subject to the
Legal Reservations, the obligations assumed by it are iis legal, valid, binding and enforceable
obligations subject to laws affecting creditors’ rights generally.

Title

Each Chargor is the sole legal and beneficial owner of the Scourity Assets free of any Security
or third party interest of any kind (other than pursuant to or as permitied by the Loan
Documents}.

Security

Subject to the Legal Reservations, this Deed creates the various forms of security it purports to
create and is not liable to be avoided or otherwise set aside on the liquidation or administration
of any Chargor, or otherwise.

Shares and investments

{a} All Shares subject to the Securily created by this Deed legally or beneficially owned by
each Chargor as at the date of this Deed are described in SCHEDULE 4 {Shares).

{b} All of the Shares subject o the Security created by this Deed and, to the extent
applicable, all invesiments are fully paid.

{c} The censtitutional documents of the issuers of the Shares and all investments
organised under the laws of England and Wales do not restrict or otherwise limit the
relevant Chargor's right to transfer or charge such Shares or Investments.

{d} Each Chargor has not issued and does not intend to issue any warning notice or
restrictions notice under Schedule 1B of the Companies Act 2006 in respect of any
investment which constitutes Security Assets.

(e} Fach Chargor has not received any waming notice or restrictions notice under
Schedule 1B of the Companies Act 2006 in respect of any Shares or investments which
constitutes Security Assets.

(f} Each Chargor has complied with any notice it has received from any Loan Party
pursuant to Part 21A of the Companies Act 2008 (including any timeframe specified in
such notice} in respect of which it holds shares charged pursuant to this Deed.

intellectual Property

Each Chargor is not aware of any third-party claim:

(@} that any registrations or applications in respect of its owned Inteliectual Property Rights
are invalid or unenforceable; or
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challenging such Chargor's rights to such registrations and applications, and no
Chargor is aware of any basis for such claims, other than, in cach case, to the extent
any such third-party claims would not reasonably be expected to have a Material
Adverse Effect.

8. UNDERTAKINGS

8.1 Duration

The undertakings in this Clause 8 ({ndertakings) shall remain in force throughout the Security
Period and are given by each Chargor fo the Collateral Agent and the Secured Parties.

8.2 Book debts and receipts

(@)

(b}

Each Chargor shall collect and realise its Book Debts in accordance with the terms of
the Credit Agreement and shall pay the proceeds into an Account forthwith on receipt.

After the occurrence of an Event of Default which is continuing, and upon written notice
by the Coillateral Agent, each Chargor shall promptly serve written notice in a form to
bz agreed by the relevant Chargeor and the Collateral Agent {(a "Receivables Notice™)
on the relevant third parties that all monies which are payable by them in respect of the
Book Debts shall be paid into such bank account as the Collateral Agent may direct.

Each Chargor shall use reasonable endeavours to procure that each counterparty
acknowledges the Receivables Notice by countersigning a copy of it and delivering that
copy to the Collateral Agent within 30 Business Days of service of such notice, provided
that if the relevant Chargor has not been able fo obtain acknowledgement, any
obligation to comply with this Clause 8.2{c) (Book debts and receipts} shall cease 30
Business Days following the date of service of the relevant Receivables Notice.

8.3 Operation of Accounts

(@)

(c}

(d}

(e}

Upon prior written request by the Collateral Agent, each Chargor shall promptly, deliver
to the Coliateral Agent details of any material operating Account maintained by it with
any bank or financial institution (cther than with the Collateral Agent} as af the date of
such request.

Until the occurrence of an Event of Default which is continuing, each Chargor shali be
entitled to receive, withdraw or otherwise transfer part or ali of any amount standing to
the credit of any Account in accordance with the terms of the other Loan Documents.

After the occurrence of an Event of Default which is continuing, each Chargor shall not
be entitled to receive, withdraw or otherwise transfer part or all of any amount standing
to the credit of any Account, except with the prior written consent of the Cellateral
Agent.

After the occurrence of an Event of Default which is continuing, and upon written notice
by the Collateral Agent, each Chargor shall serve an Account Notice on the relevant
bank or financial institition with whom each Account is maintained promptly {and in
any case within 10 Business Days} upon receipt of such written notice from the
Collateral Agent.

Each Chargor shall use reasonable endeavours to procure that each applicable bank
or financial institution acknowledges the Account Notice by couniersigning a copy of it
and delivering that copy to the Collateral Agent within 30 Business Days of service of
such Account Notice, provided that if the relevant Chargor has not been abie to obtain
acknowledgement, any obligation fo comply with this Clause 8.3{(e} (Operation of
Accouris) shall cease 30 Business Days Tollowing the date of service of the relevant
Account Notice.

13
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8.4

8.5

Shares and Investimenis

Each Chargor covenants that, at all times during the Security Period:

(@)

it shall deposit with the Collateral Agent, in respect of or in connection with any Shares
or investments:

{i} within & Business Days of the date of this Deed {with respect {o Shares or
Investments held by the relevant Chargor at the date of this Deed); or

{if} otherwise, as soon as reasonably practicable after any Shares or Investments
are registered in, or transferred to, the name of the relevant Chargor:

{A) all stock and share certificates and documents of or evidencing title;
(B8) signed undated transfers, compileted in blank and, left undated; and
{Cy any other documents which the Collateral Agent may from time to time

require for perfecting its title, or the title of any purchaser,

all of which will be held by the Collateral Agent af the expense and risk of the
relevant Chargor;

it will maintain its "PSC register” in accordance with the requirements of section 720B
of the Companies Act 2006 and will provide a copy of the same to the Collateral Agent
upon request;

it will promptly in respect of any Shares or any Investment which constitute Security
Assels:

i} notify the Collateral Agent of its intention fo issue, or its receipt of, any warning
notice or restrictions notice under Schedule 18 of the Companies Act 2006 and
provide to the Administrative Agent a copy of any such warning notice or
restriclions notice;

{ii} respond to that notice within the prescribed fimeframe; and

{iii} provide to the Collateral Agent a copy of the respense sent/received in respect
of such notice;

it (and it shall ensure that the relevant Loan Parties) will provide such assistance as
the Collateral Agent may reasonably request for the purposes of withdrawing any
restrictions notice or for any application to the ccurt under Schedule 1B of the
Companies Act 2006, in respect of any Investments which constitute Security Assets
and provide the Collateral Agent with all information, documents and evidence that it
may reasonably request in connection with the same; and

it will comply with all other conditions and obligations assumed by it in respect of any
of the SBhares and Investments which are subjedt to the Security created by this Deed
where failure to so comply would, in the reasonable opinion of the relevant Chargor,
adversely affect the interests of the Secured Parfies.

inteliectual Property

(&}

Upon the occurrence and during the continuance of an Event of Default and upon the
written request of the Collateral Agent (at the writfen direction of the Required Lenders),
each Chargor will:
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{c}

(e}

{i} use its commercially reasonable efforts to obtain all consents and approvals
necessary of appropriafe for the assignment to or for the benefit of the
Collateral Agent of any License held by such Charger to enable the Collateral
Agent to enforce the securily interests granted under this Deed {provided that
such Chargor shall not, after using commercially reasonable efforts, be
required to pay any additional consideration for such consent or approval); and

(i} fo the extent required pursuant fo any material License under which such
Chargor is the licensee, deliver to the licensor thereunder any notice of the
grant of security interest under this Deed or such other notices as are required
to be delivered in order fo permit the security interest created or permitied to
be created under this Deed pursuant to the terms of such License.

Each Charger shall notify the Collateral Agent promptly if it knows that any application
or registration of any Intellectual Property Rights (now or hereafter existing) owned by
such Chargor may become abandoned or dedicated to the public {other than through
expiration in accordance with their respective statutory terms), or of any determination
or development (including the institution of, or any such determination or development
in, any proceeding in the United Kingdem or any court) abandoning such Chargor's
ownership of any such applied for or registered infellectual Property Rights, its right to
register the same, or to keep and maintain the same, except, in each case, for
dispositions permitted under the Credit Agreement or where such occurrences
individually or in the aggregate, could not reasonably be expected to result in a Material
Adverse Effect.

Subject fo paragraph (d} below, each Chargor shall take all actions necessary, as
determined in its reasonable business judgment, or reascnably requested by the
Collateral Agent (at the written direction of the Required Lenders), to maintain the
registered Intellectual Property Rights which are Security Assels, including by filing
applications for renewal, affidavits of use, affidavits of noncontestability and, if
consistent with such Chargor's good business judgment, by initiating opposition and
interference and cancellation proceedings against third parties, except in cases where
failure to do so {i} could not reasonably be expected o result in a Material Adverse
Effect or (i) is otherwise permitted under the Credit Agreement.

Nothing in this Deed shall prevent any Chargor from disposing of, discentinuing the use
or maintenance of abandoning, failing to pursue, or otherwise allowing fo lapse,
terminate or puf info the public domain any of the Security Assets constituting
Intellectual Property Rights, if and only to the extent permitied by the Credit Agreement
and if the relevant Chargor makes a reasonable good faith determination that such
intellectual Froperty Rights is no longer commercially reasonable to maintain or is not
material to the conduct of the business of the relevant Chargor and its Subsidiaries
taken as a whole.

Each Chargor if it becomes sware of any material infringement, dilution or
misappropriation, as applicable, of its intellectual Property Rights which are Security
Assets, shall promptly notify the Collateral Agent and shall take such actions as are
reasonable and appropriate under the circumstances, in the exercise of its reasonabile
business judgment, to protect such inteliectual Property Rights including, if appropriate,
promptly bringing proceedings and recovering all damages therefor, except where such
infringement, misappropriation or dilution, or the failure to take such an action, could
not reasonably be expacted to result in a Material Adverse Effect.

Each Chargor hereby appoints the Collateral Agent as its authorised agent to make
any filings, registrations or renewals in respect of intellectual Property Rights which are
Security Assets for the purpose of perfecting, confirming, continuing, enforcing or
protecting the security interest granted by it, at the expense of such Chargor, at the
United Kingdom Trade Mark Registry or similar register in Great Britain.

15

ACTIVE/M281082383



8.6

8.1

8.2

Insurance Policies

(&l in relation to any Insurance, promptly (and in any case within 10 Business Days} upon
receipt of a written request from the Collateral Agent {which may only be given after
the occurrence of an Event of Defaull which is continuing), each Chargor shall duly
execute and deliver fo the other parties to the Insurance {or procure delivery of} an
insurance Notice.

(b} Upon prior written request by the Collateral Agent, each Chargor shall promptly, deliver
to the Collateral Agent details of any Insurance held by it as at the date of such request.

{c} The Collateral Agent shall not be entitied to give any notice referred to in paragraph 2
of the Insurance Notice unless and until an Event of Default has occurred and is
continuing.

{d} Each Chargor shall use reascnable endeavours to procure that each counterparty

acknowledges the insurance Notice by countersigning a copy of it and delivering that
copy to the Collateral Agent within 30 Business Days of service of such notice, provided
that if the relevant Chargor has not been able to obtain acknowledgement, any
obligation to comply with this Clause 8.6(d} (Insurance Folicies) shall cease 30
Business Days following the date of service of the relevant notice.

SHARES AND INVESTMENTS
Before an Event of Default

Until an Event of Defaulf ocours and is continuing, the legal titie of the Shares and investmenis
which are subject to the Security created by this Deed will remain with each Chargor and each
Chargor will be permitied to refain and o exercise voling rights and powers in relation to any
such Shares and Investments and other related rights charged by it and receive, own and retain
all assets and proceeds in relation thereto without restriction or condition provided that such
exercise of rights is not in a manner which may materially adversely affect the validity or
enforceability of the Security created over such Shares or Investments or cause an Event of
Default to coour.

After an Event of Default

{8} After an Event of Default occurs and is continuing, each Chargor shall promptly pay
over to the Collateral Agent all monies arising from the Related Rights relating to the
Shares and Investments which are subject to the Security created by this Deed which
it may receive, and exercise all voting and other rights and powers aftached fo such
Shares and Investments in any manner which the Collateral Agent may direct.

(b} The Collateral Agent may, at its discretion, following the ocourrence of an Event of
Default which is continuing (in the name of the relevant Chargor and without any further
consent or authority from such Chargor):

(i exercise (or refrain from exercising} any voting rights in respect of any Shares
or investments;

{ii} transfer any Shares and Related Rights into the name of such nominee(s) of
the Collateral Agent as it shall require; and

(ifi} exercise (or refrain from exercising} the powers and rights conferred on or
exercisable by the legal or bencficial owner of any Shares (unless the
Collateral Agent has notified the relevant Chargor in writing that it wishes to
give up this right}.
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10.

M.

INTRA-GROUP DEBT DOCUMENTS

(@)

{d}

Adter the occurrence of an Event of Default which is continuing, promptly (and in any
case within 10 Business Days) upon receipt of a written notice from the Collateral
Agent, each Chargor will in respect of any Intra-Group Debt Document, give notice {in
the form set out in Schedule 7 (Forms of notice fo counterparties)) to the other parties
to the Intra-Group Debt Document that it has assigned or charged its right under the
relevant agreement to the Coliateral Agent under this Deed promptly upon receipt of
such written notice from the Collateral Agent.

Each Chargor shall use reascnabie endeavours to procure that such counterparty signs
and delivers to the Collateral Agent an acknowledgement substantiailly in the form set
out in Schedule 7 {Forms of notice to counterparties) within 30 Business Days after the
delivery of the Counterparty Notice, provided that if the relevant Chargor has not been
able to obtain acknowledgement, any obligation to comply with this Clause 10(D)8.3{e}
{fnfra-Group Debt Documents) shall cease 30 Business Days following the date of
service of the relevant Counterparty Notice.

Each Chargor shall remnain liable to perform all its obligations under each intra-Group
Debt Document. Neither the Collateral Agent, any Receiver nor any delegate appointed
by them under this Deed shall be under any obligation or liability to the relevant Chargor
or any other person under or in respect of an Intra-Group Debt Document.

If requested by the Collateral Agent at any time following the occurrence of an Event
of Default which is continuing, the relevant Charger shall promptly upon prior written
request by the Collateral Agent deliver to the Collateral Agent, and the Collateral Agent
shall be entitled to hold, executed copies of each intra-Group Debt Document to which
it is a party at the date of such request and such other documents relating to the Intra-
Group Debt Documents as the Collateral Agent requires.

ENFORCEMENT

When Security becomes enforceable

The Security created by each Chargor under this Deed shall become enforceable if an Event
of Default has occurred and is continuing or the relevant Chargor so requests.

Powers on enforcement

At any time after the Security created by any Chargor under this Deed has become enforceable,
the Collateral Agent may {without prejudice to any other of its rights and remedies and without
notice to the relevant Chargor) do all or any of the following:

(a}

(b}

(c}

serve nofice upon any bank at which an Account is open, ferminating the relevant
Chargor’s right to operate such Account;

exercise all the powers and rights conferred on mortgagees by the Act, as varied and
extended by this Deed, without the restrictions contained in sections 103 or 109(1} of
the Act;

exercise the power of leasing, leting, entering into agreements for leases or lettings or
accepting or agreeing to accept surrenders of leases in relation to any Security Asset,
without the restrictions imposed by sections 99 and 100 of the Act;

to the extent that any Security Asset constitutes Financial Collateral, as defined in the
Regulations, upon giving written notice to the relevant Chargor, appropriate it and
transfer the title in and to it fo the Collateral Agent insofar as not already transferred,
subject to paragraphs (1} and (2} of Regulation 18. For this purpose, the parties agree
that the value of the Security Asset shall be:

17

ACTIVEM281082383



{i} in the case of cash, the amount standing to the credit of each bank account
together with any accrued but unposted interest, at the time of appropriation;
and

iy in the case of any Investments, Shares and/or any other Security Asset, the
market price of such Investments, Shares and/or cother Security Asset
determined by the Coliateral Agent by reference to a public index or by such
other process as the Collateral Agent may select (acting reasonably}, including
{without limitation} the market by reference to a fair valuation opinion provided
by an independent reputable internationally recognised third paity professional
firm of advisors,

and in each case the parties agree that the method of valuation provided for in this
Clause 11.2{d} {(Fowers on enforcement), shall constifute a commercially reasonable
methed of valuation for the purposes of the Regulations;

e subject fo Clause 12.1 (Method of appointment and removal, appoint cne or more
) &% hoapp
persons o be a Receiver or Receivers of all or any of the Security Assels; and

{f} appoint an administrator of the relevant Chargor.
113  Disposal of the Security Assels
in exercising the powers referred to in Clause 11.2 (Powers on enforcement), the Collateral
Agent or any Receiver may seli or dispose of all or any of the Security Assets at the times, in
the manner and order, on the terms and conditions and for the consideration determined by i
11.4  Application of moneys
{(a} The Collateral Agent or any Receiver shall apply moneys received by them under this

Deed after the Security created under this Deed has become enforceable in
accordance with the terms of the Credit Agreement and section 108(8} of the Act shall

not apply.

(b} Clause 11.4{a) (Applicalion of moneys) will override any appropriation made by the
relevant Chargor.

12. APPOINTMENT AND POWERS OF RECEIVERS
121 Method of appointment and removal

{a} The Coliateral Agent may not appeint a Receiver by reasen only of a moratorium being
obtained, or anything being done with a view to a morsatorium being obtained, under
section 1A of the Insoivency Act 1936.

{b} Every appointment or removal of a Receiver, of any delegate or of any other person by
the Coliateral Agent pursuant to this Deed may be made in writing under the hand of
any officer or manager of the Collateral Agent (subject fo any requirement for a court
order in the removal of an administrative receiver).

122 Powers of Receiver
Every Receiver shall have all the powers:

{a} of the Collateral Agent under this Deed;

{b} conferred by the Act on mortgagees in possession and on receivers appointed under
the Act;
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123

124

125

126

13.

(o) in relation to, and to the extent applicable to, the Security Assets or any of them, the
powers specified in schedule 1 of the Insolvency Act 1986 (whether or not the Receiver
is an administrative receiver within the meaning of that Act); and

{d} in relation to any Security Asset, which he would have if he were its only beneficial
owner.

Joint or several

If two or more persons are appointed as Receivers of the same assets, they may act jointly
and/or severally so that (unless any instrument appointing them specifies to the contrary} each
of them may exercise individually all the powers and discretions conferred on Receivers by this
Deed.

Receiver as agent

Every Receiver shall be the agent of the Chargors which shall be solely responsible for his acts
and defaults and for the payment of his remuneration, unless caused by its or his fraud, gross
negligence or wilful misconduct.

Receiver's remuneration

Every Receiver shall be entitled to remuneration for his services at a rate to be fixed by
agreement between him and the Collateral Agent, and the maximum rale specified in section
108(6} of the Act shall not apply.

Delegation

{a} The Collateral Agent and any Receiver may, for the time being and from time to time,
delegate by power of atforney or in any other manner (including, without limitation,
under the hand of any manager of the Coliateral Agent} fo any person any right, power
or discrefion exercisable by the Collateral Agent or such Receiver (as the case may
be} under this Deed.

(b} Any such delegation may be made upon the terms (including, without limitation, power
to sub delegate) and subject to any regulations which the Collateral Agent or such
Receiver (as the case may be} may think fil.

(c} Neither the Collateral Agent nor any Receiver will be in any way liable or responsible
to the Chargors for any loss or liability arising from any act, defaulf, omission or
misconduct on the part of any such delegate or sub delegate who shall be entitled fo
all the indemnities fo which his appointor is entitled under this Deed, unless caused by
its or his fraud, gross negligence or wilful misconduct.

PROTECTION OF PURCHASERS

No purchaser or other person dealing with the Collateral Agent or any Receiver shall be bound
or concemed:

{a} to see or enquire whether the right of the Collateral Agent or any Receiver to exercise
any of the powers conferred by this Deed has arisen or not;

{b} with the propriety of the exercise or purported exercise of those powers;

(G} with whether the Secured Liabilities have bhecome payable or any ameunt remains
outstanding under the Loan Documents; or

{d} with the application of any moneys paid to the Coliateral Agent, fo any Receiver or to
any other person,
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14, PROTECTION OF THE SECURED PARTIES AND RECEIVERS
141 Exclusion of liability

None of the Collateral Agent, the other Secured Parties, any Receiver or any of their respective
officers or employees shall have any responsibility or liability:

{a} for any action taken, or any failure fo take any action, in relation to ali or any of the
Security Assets;

(b} to agcount as mortgages in possession or for any loss upon realisation of any Security
Asset:
{c} for any loss resulting from any fluctuation in exchange rates in connection with any

purchase of currencies; or

(d} for the ioss or destruction of, or damage to, any of the Security Assets, or fo any
documents of or evidencing title to them, which are in the possession or held to the
order of any such person (and which will be held by such persons at the expense and
risk of the relevant Chargor}, or

(e} for any other default or omission in relation to all or any of the Security Assets for which
a mortgagee in possession might be liable,

except in the case of fraud, gross negligence or wilful misconduct on the part of that person.
142  General indemnity

Each Chargor hereby agrees to indemnify the Indemnitees and any Receiver in accordance
with and subject to the limitations set forth in section 9.03 (Expenses, Indemnity, Damage
Waiver) of the Credit Agreement.

143  indemnity out of the Security Assets

The Collateral Agent, the other Secured Parties, any Receiver and their respective officers and
employees shall be entitied to be indemnified out of the Security Assets in respect of the
actions, proceedings, demands, claims, costs, expenses and liabilities referred to in
Clause 14.2 (General indemnily).

144  Enforcement Expenses

Inaccordance with and subject to the limitations set forth in section 8.03 (Expenses; Indemnity;
Damage Waiver) of the Credit Agreement, the relevant Chargor shall pay all other costs and
expenses (including legal fees and VAT} incurred from time fo time in connection with the
enforcement of or preservation of rights under this Deed by the Collateral Agent, or any
Receiver, attorney, manager, agent or other person appointed by the Collateral Agent under
this Deed or by stafute, and keep each of them indemnified against any failure or delay in paying
the same.

18. FURTHER ASSURANCES
151 Further action

Each Chargor shall, at its own expense, promptly take any action and sign or execute any
further documents which the Collateral Agent may reasonably require in order to:

(a} give effect to the requirements of this Deed;
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16.2

16.

16.1

18.2

17.

17.1

(b} protect, preserve and perfect the Security intended to be created by or pursuant to this
Deed;

{c} protect and preserve the ranking of the Security intended to be created by or pursuant
to this Deed with any other Security aver any assets of the relevant Chargor; or

{d} facilitate the realisation of all or any of the Sccurity Assets or the exercise of any rights,
powers and discretions conferred on the Collateral Agent, any Receiver or any
adminigtrator in connection with ali or any of the Security Assets,

and any such document may disapply section 93 of the Act.

Law of Property {Misceillaneous Provisions) Act 1894

The covenant set out in section 2(1}(b) of the Law of Property {Miscellaneous Provisions) Act
1994 shall extend to the provisions set out in this Clause 15 (Further Assurances).

POWER OF ATTORNEY

Appointment

Each Charger irrevocably and by way of security appoints each of:
(&} the Collateral Agent;

(b} any delegate or sub-delegate of, or other person nominated in writing by, an officer of
the Collateral Agent; and

(G} any Receiver,

jointly and severally as its attorney, in the relevant Chargor's name, on its behalf and in such
manner as the attorney may in its or his absolute discretion think fit following the occurrence of
an event of Default or following the failure by the relevant Chargor to comply within 20 Business
Days of receiving a request from the Collateral Agent in accordance with the terms of this Deed,
to take any action and sign or execute any further documents which the relevant Chargor is
required to take, sign or execute in accordance with this Deed in order fo comply with Clause
17.1 (Reinstatementy and/or 17 .2 (Waiver of defences} and any protection obligation contained
in this Deed.

Ratification

Each Chargor agrees, promptly on the request of the Collateral Agent or any Receiver, {o ratify
and confirm all such actions taken and documents signed or executed.

PRESERVATION OF SECURITY
Reinstatement
If any payment by a Chargor or any discharge given by the Collateral Agent {whether in respect

of the obligations of the relevant Chargor, any Loan Party or any Security for those obligations
or otherwise} is avoided or reduced as a result of insolvency or any similar event:

{a} the liability of the relevant Chargor shall continue as if the payment, discharge,
avoidance or reduction had not occurred; and

{b} the Collateral Agent shall be entitled {o recover the value or amount of that Security or
payment from the relevant Chargor, as if the payment, discharge, avoidance or
reduction had not ocourred.
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17.2 Waiver of defences

The obligations of each Chargor under this Deed will not be affected by an act, omission, matter
or thing which, but for this Clause 17.2 (Waiver of defences), would reduce, release or prejudice
any of its obligations under this Deed {without tlimitation and whether or not known to it or the
Collateral Agent or any other Secured Party} including:

(@)

(b}

(d}

(e}

{f}

(@

{n}

any time, waiver or consent granted {o, or composition with, the relevant Chargor, any
other Loan Party or other person;

the release of the relevant Charger, Loan Party or any other person under the ferms of
any composition or arrangement with any creditor of the relevant Chargor, Loan Party
or any other person;

the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of, the
relevant Chargor, Loan Party or any other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument or any
failure to realise the full value of any Security;

any incapacity or lack of power, authority or legal personality of or dissciution or change
in the members or status of the relevant Chargor, Loan Party or any other parson;

any amendment {however fundamental} or replacement of a Loan Document or any
other document or Security;

any variation of the terms of the trust upon which the Collateral Agent helds the
Security;

any unenforceability, illegality or invalidity of any obligation of any person under any
Loan Document or any other document or Security; or

any insclvency or similar proceedings.

173  Chargors’ intent

Without prejudice to the generality of Clause 17.2 (Waiver of defences), each Chargor
expressly confinrms that it intends that the Security created by this Deed shall extend from time
to time o any (however fundamental} variation, increase, extension or addition of or to any of
the Loan Documents and/or any facility or amount made available under any of the Loan
Documents for the purposes of or in connection with any of the following:

(@
{b}

acquisitions of any nature;

increasing working capital;

enabling investor distributions to be made;
garrying out restrusturings;

refinancing existing facilities;

refinancing any other indebtedness;

making Tacilities available to new borrowers;

any other variation or extension of the purposes for which any such facility or amount
might be made available from time to time; and
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(i} any fees, costs and/or expenses associated with any of the foregoing.
174 Immediate recourse

Each Chargor waives any right it may have of first requiring the Collateral Agent to proceed
against or enforce any other rights or Security or claim payment from any person before
enforcing the Security constituted by this Deed. This waiver applies irrespective of any law or
any provision of a Loan Document to the contrary.

175  Appropriations
Until the expiry of the Security Period, the Collateral Agent may:

{(a} refrain from applying or enforcing any other monies, Security or rights held or received
by the Coliateral Agent in respect of the Secured Liabilities, or apply and enforce the
same in such manner and order as it sees fit (whether against the Secured Liabilities
or otherwise} and each Chargor shall not be entitled to the benefit of the same; and

(b} hold in an interest-bearing suspense account any monies received from each Chargor
or on account of the relevant Chargor's liability in respect of the Secured Liabilities.

176  Deferral of Chargors’ rights

Until the expiry of the Security Period, and uniess the Collateral Agent otherwise directs, each
Chargor will not exercise any rights which it may have by reason of performance by it of its
obligations under the Loan Documents:

(&} to be indemnified by any other Loan Party;

(b} to claim any contribution from any other guarantor of the relevant Chargor' s or Loan
Party's abligations under the Loan Documents; and/or

(G} to take the benefit (in whole or in part and whether by way of subrogation or otherwise}
of any other guarantee or Security taken pursuant to, or in connection with, the Loan
Documents by the Collateral Agent.

177  Additional Security

This Deed is in addition to, is not in any way prejudiced by and shall not merge with any
contractual right or remedy or other Security now or in the future held by or available to any
Secured Party.

17.8 Mew Accounis

If a Secured Party receives notice {actual or otherwise} of any subsequent Security over or
affecting all or any of the Security Assets it may open a new account or accounts with the
relevant Chargor and, if it does net do so, it shall nevertheless be treated as if it had done so
atthe time when it received or was deemed fo have received notice of that subsequent Security,
and as from that time all paymenis made by the relevant Chargor o that Secured Party:

{a} shall be credited or be treated as having been cradited to the new account of the
relevant Chargor; and

{b} shall not operate fo reduce the Secured Liabilities st the time when that Secured Party
received or was deemed to have received such notice.
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18.

18.1

18.2

18.

19.1

19.2

193

16.4

NOTICES
Sending Notices

Any notice required or permitted to be given under this Deed shall be delivered in accordance
with section 8.01 {Nolices) of the Credit Agreement (it being undersiood and agreed that
references in such section to "herein’, "hereunder” and other similar terms shall be deemed to
be references to this Deed).

Change in address or notices

Each of the Chargors, the Collateral Agent and the Lenders may change the address or
facsimile number for service of notice upoen it by a notice in writing to the other parties, in each
case, in accordance with section 8.01 (Notices) of the Credit Agreement.

MISCELLANEQUS PROVISIONS
Tacking

For the purposes of section 84{1} of the Act, the Coliateral Agent confirms on behalf of the
L.enders that the L.enders shall make further advances to the Borrower on the ferms and subject
to the conditions of the Loan Documents.

Invalidity

if, at any time, any provision of this Deed is or becomes invalid, illegal or unenforceable in any
respect under any law, the validity, legality and enforceability of the remaining provisions will
not in any way be affected or impaired.

Rights and Remedies

The rights of the Secured Parties under this Deed are cumulative, may be exercised as often
as considered appropriate and are in addition o the general law. Such rights (whether arising
hereunder or under the general law} shall not be capable of being waived or varied otherwise
than by an express waiver or variation in writing and, in particular, any failure to exercise or
delay in exercising any of such rights shall not operate as a waiver or variation of that or any
other such right, any defective or partial exercise of any such rights shali not preciude any other
or further exercise of that or any other such right, and no act or course of conduct or negotiation
by any Secured Party or on its behalf shall in any way preclude it from exercising any such right
or constitute a suspension or any variation of any such right.

Accession of Affiliates

To the extent that any Affiliate of any Chargor is required by the terms of the Loan Documents
to provide Security over its assets under English law, it may do so by executing a Deed of
Accession and such Affiliate shall on the date which such Deed of Accession is executed by it
become a party to this Deed in the capacity of a Chargor and this Deed shall be read and
construed for all purposes as if such company had been an original party to this Deed as a
Chargor {(but for the avoidance of doubt the Security created by such company shall be created
on the date of the Deed of Accession}.
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19.6

20.

21

21.1

21.2

22

Third Parties

Save as expressly stated in this Deed, a person who is not a party to this Deed has no right
under the Contracts (Rights of Third Parties) Act 1998 to enforce or to enjoy the benefit of any
term of this Deed.

Counterparts

This Deed may be executed in any number of counterparts and this has the same effect as if
the signatures on the counterparts were on a single copy of the Deed.

Failure to execute

Failure by one or more partics ("Nen-Signatories™) to excoute this Deed on the date hereof
will not invalidate the provisions of this Deed as between the other parties who do execute this
Deed. Such Non-Signatories may execute this Deed (or a counterpart thereof) on a subsequent
date and will thereupon beceme bound by its provisions.

RELEASE

{(a} Onee ali Secured Liabilities have been irrevocably paid in full and none of the Collateral
Agent nor any Secured Pary has any actual or contingent liability on behalf of any
Chargor or any other Loan Party under the Loan Documents, the Collateral Agent shall
execute and deliver fo each Chargor, at the relevant Chargor's expense, all documents
that such Chargor shall reasonably request to evidence such termination or release
and shall perform such other actions reasonably requested by such Chargor to effect
such release, including delivery of certificates, securities and instruments, in
accardance with section 10.12 (Release of Loan Guaraniors) of the Credit Agreement.
Any execution and delivery of documents pursuant to this Clause 20 [(Releass) shall
be without recourse to of warranty by the Collateral Agent.

(b} Section 93 of the Act shall not apply to this Deed.
GOVERNING LAW AND JURISDICTION
Governing Law

English law governs this Deed, ifs interpretation and any non-contractual obligations arising
from or connected with if.

Jurisdiction

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

(b} The parties agree that the courts of England are the most appropriate and convenient
courts to setlle Disputes and accordingly no party will argue to the contrary.

THE COLLATERAL AGENT

{a} In the performance of its obligations set forth herein, the Collateral Agent shall be
provided with all of the rights benefits, protections, indemnities and immunities afforded
to it under the Credit Agreement.

{b} The rights, powers and discretions conferred upon the Collateral Agent by this Deed
and the Credit Agreement shall be supplemental fo the Trustee Act 1825 and the
Trustee Act 2000 and in addition to any which may be vested in the Collateral Agent
by general law or otherwise. Notwithsianding anything else to the contrary herein,
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whenever reference is made in this Deed to any discretionary action by, consent,
designation, specification, requirement or approval of, notice, request or other
communication from, or other direction given or action to be undertaken or to be {or not
to be} suffered or omitted by the Collateral Agent or to any election, decision, opinion,
acceptance, use of judgment, expression of satisfaction, reasonable satisfaction or
other exercise of discretion, rights or remedies to be made {or not to be made) by the
Collateral Agent, it is understood that in all cases the Collateral Agent shall be fully
justified in failing or refusing to take any such action under this Deed if it shall not have
received such written instruction, advice or concurrence of the Required Lenders, as it
deems appropriate.

This Deed has heen entered info as a deed on the date stated at the beginning of this Deed.
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Winterfell UK Bideo Limited

SCHEDULE 1

THE CHARGORS

England & Wales 13715563

porbox Systems Holdngs | England & Wales 08494918
imited

Boftbox Systems Limited England & Wales 03112875

‘Eﬂfgg Systems (T3} England & Wales 11078010

TP3 Global Holdings Limited England & Wales 08909241

T3 Global Limited England & Wales 08145224
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SCHEDULE 2

BANK ACCOUNTS

J P Morgan Softbox Holdings LTD GBP | swift Code: ||| |

afe Account Number_

Currency: GBP
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Commercial Combined — Property
Damage

SCHEDULE 3

INSURANCE

Aviva Insurance Limited

Softhox Systemns Limited

Commercial Combined — Business
interruption

Aviva insurance Limited

Softbox Systems Limited

Motor Fleet

Aviva Insurance Limited

Softbox Systems Limited

Personal Accident / Travel

American International Group
UK Limited

Softbox Systems Limited

Computers

Zurich insurance Plg

Softhox Systems Limited

Engineering Inspection

Allianz Insurance Plo

Softbox Systems Limited

Marine / Goods in Transit

Rayal & Sun  Alliance
Insurance Pl

Softbox Systems Limited

Legal Expenses

DAS Legal Expenses
Insurance Company Lid

Softhox Systems Limited

ACTIVE/M28198838.3
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SCHEDULE 4

SHARES

Winterfell UK Bidoo | Soitbox Bystems Holdings Limited | 372,001 ordinary shares of £1.00
Limited

each
Softbox Systems | Softbox Bystems Limited 446,991 ordinary shares of
Holdings Limited £1.00 each
Softhox Systems | Softbox Systems (T3} Limited 1 ordinary share of £1.00
Limited
Softbox Bystems (TR3} | TF3 Global Holdings Limited 1 Aordinary share of £1.00 and
Lirmnited 1 Bordinary share of £1.00
Softbox Systems | TH3 Global Limited 2 ordinary shares of £1.00 each
Limited
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SCHEDULE S
DEED OF ACCESSION
THIS DEED OF ACCESSION is dated [#] and made
BETWEEN
{13 [#] Limited[ registered in England with number [#] whose registered office is at [#] [a corporation
organised and existing under the laws of [#] whose principal place of business is af [#])[of [#]]
{the "New Chargor'),
{2} THE COMPANIES listed in SCHEDULE 1 of the Debenture (the "Chargors™}; and
(3} [Collateral Agent] (the "Collateral Agent”)
RECITALS

(A The Chargors entered info a debenture dated {as supplemented and amended
from time to time, the "Debenture’} in favour of the Collateral Agent.

The New Chargor has at the request of the Chargers and in consideration of the Secured Parties
continuing to make facilities available to the Borrower and after giving due consideration fo the terms
and conditions of the Loan Documents and the Debenture and satigfying itself that there are reasonable
greunds for believing that the entry into this Deed by it will be of benefit {o it, decided in good faith and
for the purpose of carrying on its business to enter into this Deed and thereby become a Chargor under
the Debenture.

The Chargors and the Collateral Agent intend that this document take effect as a deed notwithstanding
that it may be executed under hand.

ITIS AGREED:
1 Terms defined in the Debenture have the same meaning when used in this Deed.
2 The New Chargor agrees to become a party to and bound by the terms of the Debenture as a

Chargor with irmmediate effect and so that the Debenture shall be read and construed for all
purposes as if the New Chargor had been an original party to the Debenture in the capasity of
Chargor (but so that the Security created consequent on such accession shall be created on
the date of this Deed}.

3 The New Chargor undertakes to be beund by all of the covenants and agreements in the
Debenture which are expressed o be binding on a Chargor.

4 The New Chargor grants to the Collateral Agent the assignments, charges, mortgages and
other Security described in the Debenture as being granted, created or made by Chargors
under the Debenture to the intent that its assignments, charges, mortgages and other Security
shall be effective and binding upon it and its property and assets and shall not in any way be
avoided, discharged or released or ctherwise adversely affected by any ineffecliveness or
invalidity of the Debenture or of any cther parly’s execution of the Debenture or any other Deed
of Accession, or by any avoidance, invalidity, discharge or release of any guarantee,
assignment or charge contained in the Debenture or in any other Deed of Accession.

5 The Debenture and this Deed shall be read and construed as one to the extent and so that
references in the Debenture to:

(a} this Deed and similar phrases shall be deemed o include this Deed; and
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(b}

Schedule 4 (Shares) shall be deemed to include a reference to Part 3 of the Schedule
to this Deed.

6 Each Chargor agrees and consents {o all of the matters provided for in this Deed.

7 Without limiting the generality of the other provisions of this Deed and the Debenture, pursuant

to the terms of this Deed and the Debenture, the New Chargor as Security for the payment and
performance of the Secured Liabilities, and in the manner specified in clause 4 (Nature of
Security Created) of the Debenture:

(@}

charges by way of fixed charge to the Collateral Agent all of the Accounts (if any) brief
descriptions of which are specified in Part 1 of the Scheduie to this Deed (which shall
from today’s date form part of the Accounts for the purpeses of the Debenture); and

charges by way of fixed charge to the Coliateral Agent ali of the Shares (if any} brief
descriptions of which are specified in Part 3 of the Scheduie to this Deed (which shali
from today's date from part of the Shares for the purposes of the Debenture} and ail
Related Rights; and

charges to the Collateral Agent by way of fixed charge its Inteliectual Property Rights
(if any} specified in Part 2 of the Schedule to this Deed (which shall from today’s date
form part of the Intellectual Property of the Chargors for the purposes of the
Debenture}.

8 English law governs this Deed, its interpretation and any non-contractual obligations arising
from or connected with it.

This Deed has been entered into as a deed on the date stated at the beginning of this Deed.
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SCHEDULE
Part 1 - Bank Accounts
[inseri details of alf bank accounts of the New Chargor]
Part 2 - intellectual Property
{Insert details]
Part 3 - Shares

[Insert detalis]

ACTIVE/28108238.3
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SIGNATORIES [to the Deed of Accession]
The Mew Chargor
Execiuted as a deed by

[=] LIMITED
acting by a director in the presence of:

it St

Signature of withess:

Name of witness:

Address:

The Chargors

Executed as a deed by
Winterfell UK Bidco Limited
acting by a director in the presence of:

o St s

Signature of witness:

Name of witness:

Address:

Executed as a deed by
Softbox Systems Holdings Limited
acting by a director in the presence of:

St S

Signature of witness:

Name of witness:

Address:

Executed as a deed by
Softbox Systems Limited
acting by a director in the presence of:

! St St

Signature of witness:

MName of withess:

Address:
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Executed as a deed by
Softhox Systems {TP3) Limited

acting by a director in the presence of:

Signature of withess:
Name of withess:

Address:

Executed as a deed by
TF3 Global Holdings Limited

acting by a director in the presence of:

Signature of withess:
Name of witness:

Address:

Executed as a deed by
TP3 Global Limited

acting by a director in the presence of:

Signature of witness:
Name of witness:

Address:

The Collateral Agent
[COLLATERAL AGENT)

By:

S et ot

et St

ACTIVEM28128838.3

35



SCHEDULE 8
Part 1.
Form of Account Notice
To: linsert name and address of Account Bank] (the "Account Bank'}

Dated: [e]

Dear Sirs
Re: [The Chargor] - Security over Bank Accounts

We notify vou that [NAME OF CHARGQOR)] (the "Chargor') charged to [9] (the "Collateral Agent') for
the benefit of itself and certain other banks and financial institutions all their right, title and interest in
and o the monies from fime to time standing to the credit of the accounts identified in the schedule to
this notice and to any other accounts from time to time maintained with you by the Chargor (the
"Charged Accounts’} by way of a debenture dated [e].

1 We irrevocably authorise and instruct you:

{(a} to pay all or any part of the monies to the Collateral Agent or as it may direct} promptly
following receipt of written instructions from the Collateral Agent to the effect that an
Event of Default (as defined in the debenture referred fo above) has ocourred and is
continuing; and

(b} to disclose to the Collateral Agent any information relating to the Chargor and the
Charged Accounts which the Collateral Agent may from time fo time request you fo
provide.

2 We also advise you that:
{(a} the Chargor may not withdraw any monies from the Charged Accounts designated as

"Blocked" in the schedule below without first having obtained the prior written consent
of the Collateral Agent;

{b} by counter-signing this nolice the Collateral Agent confirms that the Chargor
withdrawals from the Charged Accounts designed as "Not blocked" in the schedule
below until such time as Collateral Agent shall notify you (with a copy to the Chargor}
in writing that an Event of Default has oceurred and is continuing and their permission
is withdrawn; and

(c} the provisions of this notice may only be revoked or varied with the prior written consent
of the Collateral Agent.

3 Please sign and return the enclosed copy of this notice to the Collateral Agent (with a copy to
the Chargor} by way of vour confirmation that:

(&} you agree to act in accordance with the provisions of this notice;
(b} you have not received notice that the Chargor has assigned its rights to the monies
standing to the credit of the Charged Accounts or otherwise granted any security or

other interest over those monies in favour of any third party.

The provisions of this netice are governed by English law.
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Schedule

Customer Account Number Sort Code Status
[#] [¢] [#] [Blocked]Not
blocked)]

Yours faithfully,

for and on behalf of
[insert name of Chargor]

Counter-signed by

for and on behalf of
linsert name of the Collateral Agent]

[On acknowledgement copy]
To: linsert name and address of Colfateral Agent]

Copy to:  [Insert name of Chargor] We aclkinowledge receipt of the above notice and confirm the
matters set cut in paragraphs 3(a) to (b) above.

for and on behalf of
[insert name of Account Bank]

Date: [&]
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To:

Part 2:
Form of insurance Notice

[insert name and address of insurance company)

Dated: [#]

Dear Sirs

Re: [here identify the relevant insurance poficy(ies)] (the "Policies")

We notify you that, [insert name of Chargor] (the "Chargor”) has assigned to [insert name of Collaieral
Agent] (the "Collateral Agent") for the benefit of itself and certain other banks and financial institutions
(the "Secured Parties’) all its right, title and interest in the Policies as security for certain obligations
owed by the Chargor to the Secured Parties by way of a Debenture dated [#] {the "Debenture’).

We further notify you that:

1

Prior to receipt by you of a written netice from the Coliateral Agent specifying that an Event of
Default (as defined in the Debenture) has occurred and is continuing, the Chargor will continue
to have the sole right to deal with you in relation to the Policies {including any amendment,
waiver or termination thereof or any claims thereunder}.

Following receipt by you of a written notice from the Collateral Agent specifying that an Event
of Default has occurred and is continuing {but not at any other time} the Chargor irrevocably
authorises you:

(2} to pay all monies to which the Chargor is entitled under the Policies direct to the
Collateral Agent (or as it may direct}, and not to the Chargor, promptly following receipt
of written instructions from the Collateral Agent to that effect;

(b} to disclose to the Collateral Agent any information relating to the Policies which the
Collateral Agent may from time to time request in writing; and

{c} ctherwise to deal only with the Collateral Agent in relation o the Policies.

The provisions of this notice may only be revoked or varied with the written consent of the
Collateral Agent and the Chargor.

Please sign and return the enclosed copy of this notice fo the Collateral Agent (with a copy to
the Chargor) by way of confirmation that:

{(a} you agree to the terms of this notice and to act in accordance with its provisions;

{b} you have not previously received notice {other than nolices which were subsequently
irrevocabily withdrawn} that the Chargor has assigned its rights under the Policies to a
third party or created any other interest {whether by way of security or otherwise) inthe
Policies in favour of a third party; and

{c} you have not claimed or exercised nor do you have any outstanding right to claim or
exercise against the Chargor, any right of set-off, counter-ciaim or other right relating
to the Policies.

The provisions of this netice are governed by English law.
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Yours faithfully

for and on behalf of
[{nsert name of Chargor)

[On acknowledgement copy]
To: [nser name and address of Coflateral Agent)
Copy to: [Insert name address of Chargor)

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs 4{a} to (¢}
above.

for and on behalf of
insert name of Counterparty]

Dated: [#]
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To:

SCHEDULE7
FORMS OF NOTICE TO COUNTERPARTIES

[insert name and address of counterparty]

Dated: [#]

Re: [here identify the relevant agreement] (the "Agreement”}

We notify you that [inserf name of Chargor] (the "Chargor”) has assigned to [#] (the "Collateral Agent')
for the benefit of itself and certain other partics (the "Secured Parties™) ali its right, title and inferest in
the Agreement as security for certain obligations owed by the Chargor and others to the Secured

Parties.

We further notify you that:

1

Los)

the Chargor may not amend or terminate the Agreement without the prior written consent of the
Collateral Agent;

you may continue to deal with the Chargor in relation o the Agreement until you receive written
notice o the contrary from the Collateral Agent. Thereafier, the Chargor will cease to have any
right to deal with vou in relation to the Agreement and therefare from that time vou should deal
only with the Coilateral Agent;

you are authorised to disclose information in relation to the Agreement o the Collateral Agent
on request;

after receipt of written notice in accordance with paragraph 2 above, you must pay all monies
to which the Chargor is entitled under the Agreement direct to the Collateral Agent (and not fo
the Chargor} uniess the Collateral Agent otherwise agrees in writing; and

the provisions of this nolice may only be revoked with the written consent of the Coliateral
Agent.

Please sign and return the enclosed copy of this notice to the Collateral Agent {(with a2 copy to the
Chargor} by way of confirmation that:

(a}) you agree to the terms set out in this netice and to act in accordance with its provisions;

{b} you have not received notice that the Chargor has assigned or charged ifs rights under
the Agreement to a third party or created any other interest (whether by way of security
or otherwise) in the Agreement in favour of a third party; and

(o} you have not claimed or exercised, nor do you have any outstanding right to claim or
exercise against the Chargor any right of set-off, counter-ciaim or other right relating to
the Agreement.

The provisions of this notice are governed by English law.

Yours faithfully

MHame:

for and on behalf of
linserf name of Chargor]
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[Cn acknowledgement copy]
To: finsert name and address of Collateral Agent]
Copy to: finsert name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to (¢}
above.

Name:
for and on behalf of
linsert name of Counterparty)

Dated: [}
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The Chargors

Executed as a deed by
Winterfell UK Bidco Limited

acting by a director in the presence of:

Signature of withess:
Name of withess:

Address:

Executed as a deed by
Softbox Systems Holdings Limited

acting by a director in the presence of:

Signature of withess:
Name of witness:

Address:

Executed as a deed by
Softbox Systems Limited

acting by a director in the presence of:

Signature of witness:
Name of witness:

Address:

SIGNATORIES

)
)
)

S4a 1

iﬂm:us:gund by

Brody McCuilough

e S o

s BocuSianad by:
] Al

|

Brody McCullough

et et St

r—.—‘anocusignad by:

Brody McCullough

[Signature page fo the Debenture]



Executed as a deed by
Softbox Systems (TP3) Limited

acting by a director in the presence of:

Signature of withess:
Name of witness:

Address:

Executed as a deed by
TP3 Global Holdings Limited

acting by a director in the presence of:

Signature of withess:
Name of withess:

Address:

Executed as a deed by
TP3 Global Limited

acting by a director in the presence of:

Signature of witness:
Name of withess:

Address:

Q4LADE J2AT S

et St ot

-~~~ Dorusigned by

Brody McCullough

} )
):

Brody MeCullough

) _
)
)

:Docusigncd by

Brody McCullough

[Signature page to the Debenturef



The Collateral Agent

Executed as a deed by
KKR LOAN ADMINISTRATION SERVICES LLC, as Collateral Agent

=

Name: John Knox

Title: Chief Financial Officer

[Signature page to the Debentiirs]
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