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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1191228

Charge code: 0119 1228 0017

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th May 2023 and created by TECHNICOLOR CREATIVE
STUDIOS UK LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 18th May 2023 .

Given at Companies House, Cardiff on 22nd May 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



EXECUTHON VERSION

SUPPLEMENTAL DEBENTURE

DATED 12 MAY 2023

THE ENTITIES LISTED HEREIN
as Initial Chargoys

and

GLAS SAS
acting as Security Agent

This Supplemental Debenture is supplemental to the Original Debenture (as defined herem) and is
entered into subject to the terms of the Intercreditor Agreement originally dated 15 September 2022 as
amended and restated on 1 Apri 2023 (and as fiurther amended and/or restated from time to ime)

ALLEN & OVERY
Adlen & Overy {858F) Limited
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THIS DEED is dated 12 May 2023 and made

BETWEEN:

(1

2)

(3)

TECH 7 a société par actions simplifiée incorporated under the laws of France, having its registered
office at 8-10 rue du Renard, 75004 Paris, France and registered with the trade and companies register
under number {noméro dlidentification) 817 897 549 RCS Paris (Tech 7);

TECHNICOLOR CREATIVE STUDIOS UK LIMITED a company incorporated in England &
Wales with registered number 01191228 (TCS UK Limited) and together with Tech 7, the Initial
Chargorsy,

GLAS SAS a soci€été par actions sumphfice organised and existing under the laws of France, with its
registered office at 40 rue du Colisée, 75008 Paris, France and registered with the Registry of
Comunerce and Companigs of Paris under sole identification sumber 838 225 290 as securily agent
and agent des stirerés {the Security Agent) acting in its own name {en son nom propre) for the benefit
of {au profit de) the Secured Parties (as defined below) in accordance with article 2488-6 of the French
Code civil.

BACKGROUND:

(A)

B)

©

D)

(E)

Reference is made to a credit agreement dated 15 September 2022 entered into between. among others,
Technicolor Creative Studios SA as Company (as defined therein), Technicolor Creative Services
USA, INC. as Co-Borrower, the entities Iisted therein as Lenders and Goldman Sachs Bank Europe
SE as administrative agent and collateral agent (the Original Credit Agreement) as amended and
restated pursuant to an umbrelia deed dated 1 April 2023 (the Umbrelia Deed) entered into between,
among others, the Technicelor Creative Studios SA as Borrower, Goldman Sachs Bank Europe SE as
Resigning Agent and Resigning Security Agent and GLAS SAS as Incoming Agent and Incoming
Security Agent (the Restated Credit Agreement).

Reference 15 alse made to an mtercreditor agreement dated 15 September 2022 entered mnto between,
among others, Technicolor Creative Studios SA as French Borrower, Technicolowr Creative Services
USA, INC. as Co-Borrower and Goldman Sachs Bank Europe SE as Initial First Lien Representative,
Initial First Lien Collateral Agent and as International Security Agent (the Original Intercreditor
Agreement) as amended and restated pursuant to the Umbrella Deed (the Intercreditor Agreement),

Reference is made to a new money facilities agreement dated 31 March 2023 (the New Money
Facilities Agreement), entered mto between, among others, (i) Technicolor Creative Studios SA as
Original Borrower, (1) GLAS 5AS as Agenf and Security Agent and (i) Goldman Sachs Bank Europe
SE as Original Lender.

Reference is made to a bridge bonds subscription agreement dated 31 March 2023 (the Bridge Bonds
Subscription Agreement) entered into between, among others (i) Techmicolor Creative Studios SA
as Issuer, GLAS SAS as Paving Agent, Calculation Agent. Register Agent and Security Agent and the
entities listed therein as Subscribers. Reference is also made to a convertible bonds subscription
agreement dated 31 March 2023 (the Convertible Bonds Subscription Agreement) entered info
between, among others, (1) Technicolor Creative Studios SA as Issuer, GLAS SAS as Paving Agent,
Calculation Agent. Register Agent and Security Agent and Security Agent and the entities listed
therein as Subscribers.

Under the Intercreditor Agreement, the Security Agent has been appointed by the Secured Parties (as
defined below) to act as security agent and “agent des sdretés” acting in ifs own name {(en son nom
propre} Tor the benefit of (au profit de) the Secured Parties in accordance with article 2488-6 of the
¥rench Code civil.
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(F)

(G)

(H)

On 15 September 2022 the Initial Chargors (as defined in the Original Debenture) and the Collateral
Agent (as defined in the Original Debenture) entered into the Original Debenture (as defined below).

This Deed is supplemental to the Original Debenture.

The rights, duties and obligations of the Secured Parties vis-a-vis the Initial Chargors and amongst the
Chargors (as defined below) are set forth in the Intercreditor Agreement.

It is a requirement under the Restated Credit Agreement, the New Money Facilities Agreement, the Bridge
Bonds Subscription Agreement and the Convertible Bonds Subscription Agreement that the Initial Chargors
enter into this Deed.

IT IS AGREED as follows:

1.

1.1

INTERPRETATION

Definitions

In this Supplemental Debenture:

Account Notice means a notice substantially in the form set out in Schedule 3;

Assigned Agreements means the Intra-Group Debt Documents to which a Chargor (excluding Tech
7} is a party to and any Relevant Contract;

Bank Accounts means (a) the bank accounts listed in Part 3 {Bank Accounts) of Schedule 1 (Security
Assets) and (b) any bank accounts opened in England and Wales in the name of a Chargor (excluding
Tech 7) after the date of this Supplemental Debenture, provided that such accounts are opened for the
purposes of cash pooling;

Charged Property means all the assets and undertakings from time to time charged or assigned to, or
subject to the security created or expressed to be created in favour of, the Security Agent by or pursuant

to this Supplemental Debenture;

Chargor means the Initial Chargors together with any person which grants Security over its assets in
favour of the Security Agent by executing a Security Accession Deed,

Counterparty Acknowledgment means an acknowledgment in the form substantially set out in Part
2 (Acknowledgment of Counterparty) of Schedule 2 (Notice of Assigned Agreement);

Counterparty Notice means a notice substantially in the form set out in Part 1 (Form of Counterparty
Notice) of Schedule 2 (Notice of Assigned Agreement);

Declared Default means a Distress Event as defined in the Intercreditor Agreement;

Event of Default means an Event of Default as defined in the Intercreditor Agreement;

Group means the Group as defined in the Intercreditor Agreement;

Guaranty means each guarantee entered into by each applicable Chargor pursuant to:
(a) Clause 20 of the Restated Credit Agreement;

(b} Clause 21 of the New Money Facilities Agreement; and
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(c} the Guarantee Agreement (as defined in the Intercreditor Agreement), in each case, as the
context may require;

Intellectual Property means

(a) any patents, trademarks, service marks, designs, business names, copyrights, database rights,
design rights, domain names, moral rights, inventions, confidential information, know-how
and other intellectual property rights and interests (including by way of licence} in any of the
aforementioned (which may on or after the date of this Supplemental Debenture subsist),
whether registered or unregistered. including, but not limited to the intellectual property
specified in Part 4 {(Intellectual Property) of Schedule 1 (Security Assets); and

(b) the benefit of all applications and rights to use such assets of each member of the Group {which
may on or after the date of this Supplemental Debenture subsist};

Intra-Group Debt Document means all documents and written agreements evidencing any liabilities
constituting Intra-Group Liabilities as defined in the Intercreditor Agreement;

Material Real Property means (a) any freehold property owned by a Chargor (excluding Tech 7) on
the date of this Supplemental Debenture located in England and Wales having fair market value in
excess of €5,000,000, each of which is specified in Part 1 (Real Property) of Schedule 1 (Security
Assets) and (b) any owned freehold property located in England and Wales acquired by a Chargor
(excluding Tech 7) following the date of this Supplemental Debenture {or owned by any person that
becomes a Chargor after the date of this Supplemental Debenture) with a fair market value in excess
of €5,000,000;

Real Property means any freehold property which constitutes Material Real Property, together with,
(a) any buildings, fixtures, fittings, fixed plant or machinery from time to time situated on or forming
part of such frechold and (b} the benefit of any covenants for title given or entered into by any
predecessor in title of a Chargor (excluding Tech 7} in respect of that property or any moneys paid or
payable in respect of those covenants (including all Related Rights in respect of such property), which
includes, but is not limited to, the Real Property specified in Part 1 {Real Property) of Schedule 1
(Security Assets);

Original Debenture means the debenture dated 15 September 2022 between the Initial Chargors (as
defined therein) and the Collateral Agent (as defined therein);

Receiver means the Receiver as defined in the Intercreditor Agreement;
Related Rights means:
{a) in relation to Shares:

6] in relation to any Share, all dividends. distributions and other income paid or payable
on a Share, together with all shares or other property derived from any Share; and

(i1) all other allotments, accretions, rights, benefits and advantages of all kinds accruing,
offered or otherwise derived from or incidental to that Share (whether by way of
conversion, redemption, bonus, preference, option or otherwise}; and

(b) in relation to any other asset:

6] the net proceeds of sale of any part of that asset;
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1.2

(i) all rights and benefits under any licence, assignment, agreement for sale or agreement
for lease in respect of that asset;

1ii) all rights, powers, benefits, claims, contracts, warranties, remedies, security,
& p y
guarantees, indemnities or covenants for title in respect of that asset; and

(iv) any moneys and proceeds received by or paid or payable in respect of that asset.
Relevant Contract means the Intra-Group Debt Documents as at the date of this Supplemental
Debenture and any other agreement designated in writing as a Relevant Contract by the Security Agent
and the relevant Chargor (excluding Tech 7) from time to time, together, in each case, with any Related

Rights;

Required Creditor Consent means the relevant consent as required under the Intercreditor
Agreement;

Secured Debt Documents means any of the:

{a) Finance Documents under and as defined in the Restated Credit Agreement;
(b) Finance Documents under and as defined in the New Money Facilities Agreement; and
(c) Super Senior Bond Documents;

Secured Obligations means Secured Obligations as defined in the Intercreditor Agreement except
in respect of Secured Obligations secured by a Chargor incorporated in France, in which case,
“Secured Obligations” means all payment obligations of such Chargor under the Guaranty and in its
capacity as Guarantor under any Secured Debt Document, in each case, whether present or future,
certain or contingent, due jointly or severally, in principal, interest, interest on late payment, fees,
costs, incidental or otherwise, due or that may be due (including further to acceleration);

Secured Parties means Secured Parties as defined in the Intercreditor Agreement;

Security means any mortgage, charge (fixed or floating), pledge, lien or other security interest
securing any obligation of any person and any other agreement entered into for the purpose and having
the effect of conferring security or any arrangement having a similar effect;

Security Accession Deed means a deed executed by a member of the Group substantially in the form
set out in Schedule 4 (Form of Security Accession Deed) or as otherwise agreed between the Obligors’
Agent and the Security Agent; and

Shares means, in relation to a Chargor (other than Tech 7), all shares owned by that Chargor in each
Secured Party which is incorporated in England and Wales, from time to time, including those
specified in Part 2 (Shares) of Schedule 1 (Security Assets) and in the Schedule of any relevant Security
Accession Deed, and in relation to Tech 7, all shares owned by Tech 7 in TCS UK Limited including
those specified in Part 2 (Shares) of Schedule 1 (Security Assets).

Construction
In this Supplemental Debenture, unless a contrary intention appears, a reference to:

(a) an agreement includes any legally binding arrangement, concession, contract, deed or
franchise (in each case whether oral or written);
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(b)

(c)

(d)

(e)

(f)

(g)

()

an amendment includes any amendment, supplement, variation, novation, modification,
replacement or restatement and amend, amending and amended shall be construed
accordingly;

assets includes present and future properties, revenues and rights of every description;

this Supplemental Debenture includes, in respect of any Chargor (other than an Initial
Chargor}, any Security Accession Deed hereto;

including means including without limitation and "includes” and "included” shall be
construed accordingly;

losses includes losses, actions, damages, claims, proceedings., costs, demands, expenses
(including fees) and liabilities and loss shall be construed accordingly;

person includes any individual, firm, company, corporation, government, state or agency of
a state or any association, trust or partnership (whether or not having separate legal
personality); and

a Chargor in relation to any Charged Property is, if that Chargor holds any right, title or
interest in that Charged Property jointly with any other Chargor, a reference to those Chargors
jointly.

1.3 Other References and Interpretation

(a)

(b)

In this Supplemental Debenture, unless a contrary intention appears. a reference to:

6] any Secured Party, Chargor or any other person is, where relevant, deemed to be a
reference to or to include, as appropriate, that person's (and any subsequent} successors
in title, permitted assignees and transferees and, in the case of the Security Agent, any
person for the time being appointed as Security Agent or Security Agents in
accordance with the Secured Debt Documents;

(ii) any Secured Debt Document or other agreement or instrument is to be construed as a
reference to that agreement or instrument as amended, novated, varied, released,
supplemented, extended, restated or replaced (in each case, however fundamentally),
including by way of increase of the facilities or other obligations or addition of new
facilities or other obligations made available under them or accession or retirement of
the parties to these agreements but excluding any amendment or novation made
contrary to any provision of any Secured Debt Document;

(iii) any clause or schedule is a reference to, respectively. a clause of, and schedule to, this
Supplemental Debenture and any reference to this Supplemental Debenture includes
its schedules;

(iv) an Event of Default is continuing if it has not been remedied or waived;

V) a Declared Default is continuing if it has not been revoked or otherwise ceases to be
continuing in accordance with the terms of the relevant Secured Debt Documents; and

(vi) a provision of law is a reference to that provision as amended or re-enacted.

The index to and the headings in this Supplemental Debenture are inserted for convenience
only and are to be ignored in construing this Supplemental Debenture.

0090900-0000080 NYO1: 20053923111 5



(c) Words importing the plural shall include the singular and vice versa.

(d) Unless otherwise defined in this Supplemental Debenture, words and expressions defined in
the Intercreditor Agreement, the Restated Credit Agreement, the New Money Term Facilities
Agreement, the Bridge Bonds Subscription Agreement and the Convertible Bonds
Subscription Agreement shall have the same meanings when used in this Supplemental
Debenture. In the event of any conflict or inconsistency between the terms of this
Supplemental Debenture and the terms of the Intercreditor Agreement, the Restated Credit
Agreement, the New Money Term Facilities Agreement, the Bridge Bonds Subscription
Agreement and/or the Convertible Bonds Subscription Agreement, the terms of the
Intercreditor Agreement, the Restated Credit Agreement, the New Money Term Facilities
Agreement, the Bridge Bonds Subscription Agreement and/or the Convertible Bonds
Subscription Agreement (as applicable) will prevail.

(e) A person who is not a party to this Supplemental Debenture has no right under the Contracts
(Rights of Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this
Supplemental Debenture.

() The terms of the other Secured Debt Documents and of any side letters between any Chargor
and any Secured Party relating to the Secured Obligations are incorporated into each Secured
Debt Document to the extent required for any purported disposition of the Real Property
contained in this Supplemental Debenture is a valid disposition in accordance with Section
2(1) of the Law of Property (Miscellaneous Provisions) Act 1989.

() Notwithstanding anything to the contrary in this Supplemental Debenture {(and without
prejudice to the terms of the Intercreditor Agreement or any other Secured Debt Document in
relation to the requirement for the Security Agent to enter into documentation in relation to
this Supplemental Debenture (including to give effect to any releases or re-assignments
hereunder)), the terms of this Supplemental Debenture shall not operate or be construed so as
to prohibit or restrict any transaction, matter or other step or dealing in any manner whatsoever
inrelation to any asset (including all rights, claims, benefits, proceeds and documentation, and
contractual counterparties in relation thereto) the subject of (or expressed to be the subject of)
this Supplemental Debenture if not prohibited by the Secured Debt Documents or where
Required Creditor Consent has been obtained and the Security Agent shall promptly enter into
such documentation and/or take such other action as is required by a Chargor (acting
reasonably) in order to facilitate any such transaction, matter or other step, including by way
of executing any confirmation, consent to dealing, release or other similar or equivalent
document, provided that any costs and expenses reasonably and properly incurred by the
Security Agent entering into such documentation and/or taking such other action at the request
of such Chargor pursuant to this paragraph (g) shall be for the account of such Chargor, in
accordance with the costs and expenses provisions set out in the Intercreditor Agreement.

(h) The obligations of each Chargor under this Supplemental Debenture shall be in addition to the
covenants for title deemed to be included in this Supplemental Debenture by virtue of Part 1
of the Law of Property (Miscellaneous Provisions) Act 1994.

» Section 1 of the Trustee Act 2000 shall not apply to the duties of the Security Agent in relation
to the trusts created by this Supplemental Debenture or any other Secured Debt Document.

(G This Supplemental Debenture is intended to take effect as a deed notwithstanding that the
Security Agent may have executed it under hand only.

&) Subject to paragraph (1} below, any action required to be taken by the Initial Chargors on or
following, or any representation required to be made by the Initial Chargors on or by reference

0090900-0000080 NYO1: 20053923111 6



to, the date of the Original Debenture shall be deemed to be required or taken or to be made
on, following, or by reference (as the case may be) the date of this Deed (save that any notices
to counterparties or account banks, certificates, documents or title or evidence of ownership,
in each case, in relation to the Security (including any blank undated stock transfer forms)
which have already been delivered under the Original Debenture shall not be required to be
deltvered under the terms of this Deed).

I Notwithstanding paragraph (k) sbove if the Original Debenture ceases to have effect, any
notice, certificate, document or title or other evidence delivered in respect of the
Original Debenture shall be deemed to have been delivered pursuant to this Deed.

{m}  Notwithstanding any other provision of this Supplemental Debenture where:

{n a right or asset has been assigned by a Chargor under the Original Debenture and that
Chargor purports to assign the same asset or right under this Supplemental Debenture,
that second assignment will instead take effect as a charge over that Chargor’s
remaimng rights in respect of the relevant asset or right and will only take effect as an
assigmment if the assignment created by the Original Debenture has no, or ceases (o
have, effect; andfor

{i1) this Supplemental Debenture purports to create a first fixed charge over anv assets
over which a Chargor granted a fixed charge under the Original Debenture, that
securily interest will be a second-ranking charge ranking subject to the first ranking
charge created by the Original Debenture until such time as the security inferest
created by the Origimal Debenture has no, or ceases to have, effect,

and. for so long as the Original Debenture remains in force and effect, any reference in this
Supplemental Debenture to an asset secured under the Original Debenfure being assigned or
the security over any asset secured under the Original Debenture being first ranking or secured
with full title guarantee, shall be construed accordingly and no breach or default shall arise
under this Supplemental Debenture or any other Secured Debt Docuuments as a result of the
execution of or the existence of any security interest created {or purported to be created) under
the Original Debenture or this Supplemental Debenture and the termis of the Oniginal
Debenture, the Supplemental Debenture and the other Secured Debt Documents shall be
construed accordingly so that there shall be no such breach or default.

{m Notwithstanding any other provision of this Supplemental Debenture, the Security constituted
in relation to the trusts created by tus Supplemental Debenture and the exercise of any right
or remedy by the Security Agent hereunder shall be subject to the Intercreditor Agreement.

{0} The Security Agent enters into this Supplemental Debenture in ifs capacity as Security Agent
under the Intercreditor Agreement. This Supplemental Debenture 1s a Transaction Security
Document for the purposes of the Intercreditor Agreement.

2. COVENANT TO PAY

&
22

Subject to any limits on its liability specified in the Secured Debt Documents, each Chargor covenants,
as primary obligor and not only as surety, with the Security Agent (for the benefit of itself and the
other Secured Parties) that it will pay and discharge each of the Secured Obligations on their due date
in accordance with thewr respective terms (or if they do not specify a tme for payment, promptly on
prior written demand of the Security Agent).

22 Notwithstanding any other provision of this Supplemental Debenture or any other Secured Debt
Document, the recourse of the Secured Parties to Tech 7 under this Supplemental Debenture shall at
all times be limited to the Charged Property and to the proceeds of sale or other realisation thereof
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31

3.2

3.3

34

and, subject to the foregoing, the Secured Parties shall not have recourse to Tech 7 generally or to any
other assets of Tech 7.

CHARGING PROVISIONS
Fixed Security

Subject to Clause 3.6 (Excluded Assets) as continuing security for the full payment of the Secured
Obligations, each Chargor (excluding Tech 7) charges in favour of the Security Agent with full title
guarantee the following assets, both present and future, from time to time owned by it or in which it
has an interest:

(@) by way of first legal mortgage, any Real Property; and
(b) by way of first fixed charge:

(1) all of the Shares and Related Rights;

(i) the Bank Accounts and Related Rights;

(iii) all uncalled capital and goodwill;

(iv) all Intellectual Property owned by it or acquired by it in the future, and all Related
Rights;

(¥) all permissions of whatsoever nature and whether statutory or otherwise, held in
connection with the Real Property and the right to recover and receive all
compensation which may be payable to it in connection therewith; and

(vi) to the extent that any of the Assigned Agreements are not effectively assigned under
Clause 3.2 (Security Assignment), those Assigned Agreements.

Security Assignment

As contimuing security for the payment of the Secured Obligations, each Chargor {excluding Tech 7)
assigns absolutely by way of security with full title guarantee to the Security Agent all its rights, title
and interest from time to time in and to the Assigned Agreements and all Related Rights and any other
contract which a Chargor (excluding Tech 7) is a party to, provided that on payment and discharge in
full of the Secured Obligations the Security Agent will promptly re-assign the Assigned Agreements
to the relevant Chargor (or as it shall direct).

Tech 7 Security

Subject to Clause 3.6 (Excluded Assets) as continuing security for the full payment of the Secured
Obligations, Tech 7 charges in favour of the Security Agent with full title guarantee by way of first
fixed charge all of its Shares and all corresponding Related Rights.

Floating Charge

(a) Subject to Clause 3.6 (FExcluded Assetsy as further continuing security for the full payment of
the Secured Obligations, each Chargor (excluding Tech 7) charges with full title guarantee in
favour of the Security Agent (for the benefit of itself and the other Secured Parties) by way of
first floating charge all its present and future assets, undertakings and rights not otherwise
effectively charged under Clause 3.1 (#ixed Security) or assigned under Clause 3.2 (Security
Assignment).
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(b)

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating charge
created pursuant to this Clause 3.4.

35 Conversion of a Floating Charge

(a)

(@

(i1)

(b)

(i)

(c)

The Security Agent may, by prior written notice to the relevant Chargor, convert the floating
charge created under this Supplemental Debenture into a fixed charge with immediate effect
as regards those assets which it specifies in the notice, if:

a Declared Default has occurred and is continuing; or

it is necessary to do so in order to protect the priority of the Security created in favour of the
Security Agent under this Supplemental Debenture over any assets, where a Chargor creates
or purports to create Security over such assets, save where the relevant Chargor is not
prohibited from creating such Security under the Secured Debt Documents or where the
Security Agent has given prior written consent.

The floating charge created under this Supplemental Debenture will automatically (without
notice) and immediately be converted into a fixed charge over any asset charged under the
floating charge created under this Supplemental Debenture if any Chargor:

creates (or purports to create) any Security over such asset, other than to the extent not
prohibited by the Secured Debt Documents or where Required Creditor Consent has been
obtained or with the prior consent of the Security Agent; or

is or is deemed to or is declared for the purposes of any applicable law to be, unable to or
admits its inability to pay its debts as they fall due, suspends making payments on any of its
debts or, by reason of actual or anticipated financial difficulties, commences negotiations with
its creditors generally or any class of them (other than the Secured Parties} for the rescheduling
any of its financial indebtedness.

The obtaining of a moratorium under part Al of the Insolvency Act 1986 other than in respect
of any floating charge referred to in subsection (4) of section A32 of part 1A of the Insolvency
Act 1986, or anything done with a view to cobtaining such a moratorium (including any
preliminary decision or investigation), shall not be an event causing any floating charge
created by this Supplemental Debenture to crystallise or causing restrictions which would not
otherwise apply to be imposed as the disposal or property by any Chargor or a ground for the
appointment of the Receiver.

3.6 Excluded Assets

(a)

(@

Unless otherwise expressly agreed in writing between the relevant Chargor and the Security
Agent after the date on which it becomes a party to this Supplemental Debenture, there shall
be excluded from the Security created by this Clause 3 (Charging Frovisions), from the other
provisions of this Supplemental Debenture and from the operation of any further assurance
provisions contained in the Secured Debt Documents:

any asset or undertaking which a Chargor is at any time prohibited (whether conditionally or
unconditionally) from creating Security on or over by reason of any legal requirement,
contract, licence, lease, instrument, regulatory constraint (including any agreement with any
government or regulatory body) or other arrangement with a third party (including any asset
or undertaking which a Chargor is precluded from creating Security on or over without the
prior consent of a third party), in each case to the extent of that prohibition and for so long as
such prohibition is in existence or until consent has been received from the third party;
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(i) any asset or undertaking which, if subject to any such Security or the provisions of this
Supplemental Debenture, would give a third party the right to terminate or otherwise amend
any rights, benefits and/or obligations of any member of the Group in respect of that asset or
undertaking or require any member of the Group to take any action materially adverse to the
interests of the Group or any member thereof, in each case to the extent of that prohibition and
for so long as such prohibition is in existence or until consent has been received from the third

party;

(iiiy  any asset or undertaking which a Chargor is at any time prohibited (whether conditionally or
unconditionally) from creating Security on or over by reason of any legal requirement, capital
maintenance rules, corporate benefit, financial assistance, fraudulent preference, equitable
subordination, retention of title claims, employee consultation or approval requirements,
provided that the relevant grantor of security shall use reasonable endeavours (but without
incurring material cost and without adverse impact on relationships with third parties) to
overcome any such obstacle;

(iv) any investment in a joint venture (or other minority interest investment), or any member of
the Group which is not wholly owned by another member of the Group. or any member of the
Group which is not a Secured Party; and

(v) any asset or undertaking subject to security in favour of a third party (as is permitted by the
Secured Debt Documents) or any cash constituting regulatory capital or customer cash,

provided that any asset or provided that, in the case of paragraphs (i} and (i1}, (A) each relevant Chargor
shall use reasonable endeavours (for a period of not more than ten {(10) Business Days and without
incurring material costs or taking any action which adversely impacts relationships with third parties)
to obtain consent to charging any such asset or undertaking {where otherwise prohibited) if the Security
Agent specifies prior to the date of this Supplemental Debenture or, as the case may be, the date of
such Chargor's execution of a Security Accession Deed, that such asset or undertaking is material and
such Chargor is satisfied that such endeavours will not involve placing relationships with third parties
in jeopardy, and (B) if such prohibition or right to terminate is irrevocably and unconditionally waived
or otherwise ceases to apply, the relevant Chargor agrees to take all steps required pursuant to Clause
24.33 (Further Assurances) of the Restated Credit Agreement such that the relevant asset is thereafter
included in the Security created by this Clause 3, but otherwise continuing to be subject to this Clause
3.6 (Excluded Assets).

(b) If at any time a Chargor notifies the Security Agent that an asset being subject to the Security
created by this Clause 3 (Charging Provisions) or any other provision of this Supplemental
Debenture has a material adverse effect on the ability of the relevant member of the Group to
conduct its operations and business in the ordinary course as otherwise not prohibited by the
Secured Debt Documents (including dealing with the secured assets and all contractual
counterparties or amending, waiving or terminating {(or allowing to lapse) any rights, benefits
or obligations, in each case prior to an Acceleration Event which is continuing) or as otherwise
excluded by virtue of this Clause 3.6 (Excluded Assets), the Security Agent shall promptly
enter into such documentation as is required by that Chargor {(acting reasonably) in order to
release that asset from the Security created by this Clause 3 (Charging Provisions) and the
other provisions of this Supplemental Debenture, provided that any costs and expenses
incurred by the Security Agent entering into such documentation at the request of such
Chargor pursuant to this Clause 3.6 (Excluded Assets) shall be for the account of such Chargor
(subject to Clause 22 (Costs and Expenses) of the Intercreditor Agreement). The Security
Agent is entitled to rely absolutely and without any further investigation on any such
notification from a Chargor and is irrevocably authorized by each Secured Party to enter into
such documentation.
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4.1

4.2

4.3

4.4

REAL PROPERTY

Power to remedy

(@) If a Chargor (excluding Tech 7) fails to perform any obligations under the Secured Debt
Documents affecting its Real Property, that Chargor shall allow the Security Agent or any of
its agents and contractors:

6] to enter any part of its Real Property;
(i) to comply with or object to any notice served on that Chargor in respect of its Real Property;
and

(iii}  totake any action that the Security Agent may reasonably consider necessary or desirable to
prevent or remedy any breach of any such obligation or to comply with or object to any such
notice.

(b) The relevant Chargor shall, immediately on demand, pay the costs and expenses of the
Security Agent and its agents and contractors incurred in connection with any action taken by
it under this Clause 4.1.

() No Secured Party is obliged to account as mortgagee in possession as a result of any action
taken under this Clause 4.1.

Leases

Unless otherwise permitted under the Secured Debt Documents, no Chargor {other than Tech 7) shall
grant or agree to grant (whether in exercise of any statutory power or otherwise) any lease or tenancy
of the Real Property or any part of it or accept a surrender of any lease or tenancy or confer upon any
person any contractual licence or right to occupy the Real Property.

Access

FEach Chargor (excluding Tech 7} shall permit the Security Agent and any person nominated by it at
all reasonable times to enter any part of its Real Property and view the state of it.

Acquisitions

(@) If a Chargor (excluding Tech 7) acquires any Real Property after the date of this Supplemental
Debenture it shall:

» notify the Security Agent as soon as reasonably practicable;

(i) as soon as reasonably practicable, on request by the Security Agent and at the cost of
that Chargor, execute and deliver to the Security Agent a legal mortgage over that
property in favour of the Security Agent in any form which the Security Agent may
require; and

(iii) if the title to that Real Property is registered at HM Land Registry or required to be so
registered, give HM Land Registry written notice of the Security created by this
Supplemental Debenture; and

(iv) if applicable, ensure that the Security created by this Supplemental Debenture is
correctly noted in the Register of Title against that title at HM Land Registry.
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4.5

4.6

5.1

HM Land Registry

Each Chargor {(excluding Tech 7) consents to a restriction in the following terms being entered into on
the Register of Title relating to any Real Property registered at HM Land Registry:

"No disposition of the registered estate by the proprietor of the registered estate is to be registered
without a written consent signed by the proprietor for the time being of the charge dated | Jin
Javour of | ] referred to in the charges register or their conveyancer. (Standard Form P)".

Deposit of title deeds

Subject to the rights of any prior mortgage, each Chargor (excluding Tech 7) shall deposit {and if those
deeds and documents are with the Land Registry shall deposit them upon their release and receipt)
with the Security Agent, and the Security Agent shall be entitled to hold, all deeds and documents of
title relating to the Real Property held by such Chargor from time to time and all local land charges.
land charges and Land Registry search certificates and similar documents received by it or on its
behalf.

BANK ACCOUNTS
Account Bank
(a) Fach Chargor (excluding Tech 7} shall:

(1) serve an Account Notice on the bank with whom a Bank Account is maintained within ten
(10) Business Days of the Security under this Supplemental Debenture being granted, or, if a
Chargor becomes a Chargor after the date of this Supplemental Debenture, within ten {10)
Business Days from the date of the relevant Security Accession Deed;

(i) if a Bank Account is opened following the date on which a Chargor becomes a Chargor, serve
an Account Notice on the bank with whom that Bank Account is maintained within ten (10)
Business Days of opening any such account; and

(iiiy  use commercially reasonable endeavours (not involving the payment of money or incurrence
of any material external expenses) to procure that such bank signs and delivers to the Security
Agent an acknowledgement substantially in the form of the schedule to the Account Notice
within twenty (20) Business Days of service of such Account Notice on the relevant bank,
provided that the relevant Chargor's obligation under this sub-clause 4.1(a)(iii} shall cease
upon the expiration of such period.

(b) If requested by the Security Agent, each Chargor (excluding Tech 7) shall as soon as
reasonably practicable, upon prior written request by the Security Agent, deliver to the
Security Agent details of any operating Bank Account maintained by it with any bank or
financial institution (other than with the Security Agent) as at the date of such request.

(c) Each Chargor shall, prior to the occurrence of a Declared Default which is continuing, be
entitled to receive, withdraw or otherwise deal with or transfer any credit balance from time
to time on any Bank Account and shall be entitled to deal with such Bank Account in any
manner not prohibited by the Secured Debt Documents including where Required Creditor
Consent has been obtained.

(d) Following the occurrence of a Declared Default which is continuing, at any time when there
are Secured Obligations outstanding, the Chargor (excluding Tech 7} shall not be entitled to
receive, withdraw or otherwise deal with or transfer any credit balance from time to time on
any Bank Account except with the prior consent of the Security Agent.
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5.2

6.1

6.2

(e) The Security Agent shall not be entitled to give any notice referred to in the Account Notice
unless and until a Declared Default has occurred or any of the circumstances described in
Clause 3.5 (Conversion of Floating Charge) has arisen in respect of that Bank Account.

Application of Monies

The Security Agent shall, following the occurrence of a Declared Default which is continuing, at any
time when there are Secured Obligations outstanding, be entitled without notice to apply, transfer or
set-off any or all of the credit balances from time to time on any Bank Account charged pursuant to
this Supplemental Debenture in or towards the payment or other satisfaction of all or part of the
Secured Obligations in accordance with Clause 13 (Application of Proceeds).

ASSIGNED AGREEMENTS
Relevant Contract Undertakings

Each Chargor (excluding Tech 7) shall within ten (10} Business Days of the date of this Supplemental
Debenture, or, if a Chargor becomes a Chargor after the date of this Supplemental Debenture, within
ten (10} Business Days after the date of its Deed of Accession, and, in each case in respect of any
Relevant Contracts entered into or designated as such after the date on which a Chargor becomes a
Chargor, within ten (10) Business Days after the date of such Relevant Contract or such designation,
provide (if available to the Chargor) the Security Agent and any Receiver with copies of each of its
Relevant Contracts subject to applicable confidentiality restrictions.

Notices of Assignment

(a) FEach Chargor (excluding Tech 7) will, once the first Assigned Agreement has been designated
by the relevant Chargor and the Security Agent after the date of this Supplemental Debenture
as soon as reasonably practicable and in any event within ten (10} Business Days of such
designation, give notice to the other parties to the Assigned Agreement that it has assigned or
charged its right under each Assigned Agreement to the Security Agent under this
Supplemental Debenture substantially in the form set out in the Counterparty Notice.

(b) The Chargors {excluding Tech 7) shall use commercially reasonable endeavours (not
involving the payment of money or incurrence of any external expenses) to procure that such
counterparty signs and delivers to the Security Agent an acknowledgement substantially in the
form set out in the Counterparty Acknowledgment within twenty (20) Business Days after the
delivery of the Counterparty Notice, provided that the relevant Chargor’s obligation under this
sub-clause 6.2(b) shall cease upon the expiration of such period.

() Each Chargor (excluding Tech 7) may elect to comply with its obligations under paragraph
(a) above by including in any agreement documenting an Assigned Agreement (for the
avoidance of doubt, which is countersigned and acknowledged by the counterparty) the
following provision:

"The [ Borrower], by signing this agreement, acknowledges that it has been notified that the [ Lender]
has pledged to the Secured Parties (as defined in the Supplemental Debenture), represented by the
Security Agent (as defined in the Supplemental Debenture), all if its rights, title and interest in, to and
under this agreement and that, following the occurrence of a Declared Default (as defined in the
Supplemental Debenture} which is continuing, all amounts pavable to the [Lender] under this
agreement shall be paid directly to the Security Agent as representative of the Secured Parties, or as
the Security Agent otherwise directs, and the [Borrower] will only have satisfied its payment
obligation under this agreement following the occurrence of a Declared Default which is continuing
by making such payment(s) to the Security Agent. Upon receipt of a notice from the Security Agent
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6.3

6.4

7.1

notifying the { Borrower| of the occurrence of a Declared Default which is continuing, the { Borrower]
shall deal exclusively with the Security Agent in respect of this agreement.”,

provided that the relevant Chargor delivers evidence of such notification and acknowledgment to the
Security Agent within ten (10) Business Days of the date of such Assigned Agreement.

(d) Each Chargor (excluding Tech 7} shall remain liable to perform all its obligations under each
Assigned Agreement to which it is a party. Neither the Security Agent, any Receiver nor any
delegate appointed by them under this Supplemental Debenture shall be under any obligation
or liability to the relevant Chargor or any other person under or in respect of an Assigned
Agreement.

(e) The Security Agent shall not be entitled to give any notice referred to in paragraph 2 of the
Counterparty Notice, unless and until a Declared Default has occurred and is continuing.

() If requested by the Security Agent at any time following the occurrence of a Declared Default
which is continuing, the relevant Chargor (exchuding Tech 7) shall promptly upon prior written
request by the Security Agent deliver to the Security Agent, and the Security Agent shall be
entitled to hold, executed copies of each Assigned Agreement to which the Chargor is a party
at the date of such request and such other documents relating to the Assigned Agreements as
the Security Agent requires.

Acknowledgment of Assigned Agreements

By virtue of them being a party to this Supplemental Debenture (whether as an Initial Chargor or by
way of executing a Security Accession Deed), each Chargor shall be deemed to have notice of, and to
have acknowledged, any assignment or other Security created under this Supplemental Debenture (or
any Security Accession Deed) over any Assigned Agreements pursuant to which any amounts or other
obligations are owed to them by another Chargor.

Rights

After the occurrence of a Declared Default which is continuing, the Security Agent may exercise
(without any further consent or authority on the part of the relevant Chargor and irrespective of any
direction given by a Chargor) any of that Chargor's {excluding Tech 7's} rights under its Relevant
Contracts.

SHARES
¥Yoting and Distribution Rights
(@) Prior to the occurrence of a Declared Default which is continuing:

(1) each Chargor shall be entitled to receive and retain all dividends, distributions and other
monies paid or payable on or derived from the Shares and Related Rights; and

(i1) each Chargor shall be entitled to take all steps and exercise (or refrain from exercising) all
rights, powers and discretion (including voting rights) attaching to the Shares and Related
Rights and to deal with, receive, own and retain all assets and proceeds in relation thereto
without restriction or condition.

(b) The Security Agent may, at its discretion, following the occurrence of a Declared Default
which is continuing, (in the name of a Chargor or otherwise and without any further consent
or authority from any Chargor):
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7.2

7.3

(@

(i)

(iii)

(iv)

exercise (or refrain from exercising) any voting rights in respect of any Shares (unless the
Security Agent has notified the relevant Chargor in writing that it wishes to give up this right);

apply all dividends, interest and other monies arising from any Shares or Related Rights in
accordance with Clause 13 (Application of Proceeds);

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

exercise (or refrain from exercising) the powers and rights conferred on or exercisable by the
legal or beneficial owner of any Shares (unless the Security Agent has notified the relevant
Chargor in writing that it wishes to give up this right),

in such manner and on such terms as is consistent with the Secured Debt Documents, and the proceeds
of any such action shall form part of the Charged Property.

(c)

Each Chargor will as soon as reasonably practicable after the date of this Supplemental
Debenture (or as the case may be, the date of its execution of a Security Accession Deed)
deposit with the Security Agent (or as it shall direct) all share certificates relating to the
applicable Shares together with stock transfer forms executed in blank and left undated on the
basis that the Security Agent shall be able to hold such certificates and stock transfer forms
until the Secured Obligations have been paid in full and shall be entitled, at any time following
the occurrence of a Declared Default which is continuing, to complete, under its power of
attorney given in this Supplemental Debenture, the stock transfer forms on behalf of the
relevant Chargor in favour of itself or such other person as it shall select, provided that the
Security Agent shall, at any time prior to a Declared Default, be obliged to return such share
certificates on request of the relevant Chargor if required to effect a transaction, matter or
other step not prohibited by the Secured Debt Documents or in respect of which Required
Creditor Consent has been obtained.

PSC Representation

Each Chargor represents and warrants to the Security Agent on the date of this Supplemental
Debenture that:

(a)

it has complied with any notice it has received from any member of the Group pursuant to Part
21A of the Companies Act 2006 (including any timeframe specified in such notice} in respect
of which it holds shares charged pursuant to this Supplemental Debenture; and

(b) if its shares constitute Charged Property, it has not issued any warning notice or restrictions
notice under Schedule 1B of the Companies Act 2006 and no circumstances exist which entitle
such Chargor to issue any such notice.

PSC Register

(@) Each Chargor whose shares constitute Charged Property shall promptly upon prior written
request by the Security Agent following an Event of Default which is continuing but prior to
a Declared Default:

» notify the Security Agent if it has issued any warning notice or restrictions notice under
Schedule 1B of the Companies Act 2006 in respect of its shares which constitute Charged
Property which has not been withdrawn; and

(i) (if applicable) provide to the Security Agent a copy of any such warning notice or restrictions

notice.
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8.1

8.2

(b) Each Chargor whose shares constitute Charged Property shall promptly following a Declared
Default:

» notify the Security Agent of its intention to issue any warning notice or restrictions notice
under Schedule 1B of the Companies Act 2006 in respect of its shares which constitute
Charged Property; and

(i) provide to the Security Agent a copy of any such warning notice or restrictions notice.

(iiiy  For the purpose of withdrawing any restrictions notice or for any application (or similar) to
the court under Schedule 1B of the Companies Act 2006, in each case in connection with an
enforcement of security under and in accordance with this Supplemental Debenture, each
Chargor shall promptly provide such assistance as the Security Agent may request in respect
of any shares which constitute Charged Property and provide the Security Agent with all
information, documents and evidence that it may request in connection with the same.

(iv) Fach Chargor shall comply with any notice served on it from any member of the Group
pursuant to Part 21A of the Companies Act 2006 (including any timeframe specified in such
notice) in respect of which it holds shares charged pursuant to this Supplemental Debenture.

INTELLECTUAL PROPERTY
Acquisition

Each Chargor (excluding Tech 7) shall, upon reasonable request of the Security Agent, provide the
Security Agent with details of all registered Intellectual Property and, to the extent reasonably
practicable, unregistered Intellectual Property, granted, assigned or transferred to, or filed by or on
behalf of, a Chargor (excluding Tech 7} at any time on or after the date of this Supplemental Debenture.

Registration

Subject to the Agreed Security Principles, each Chargor (excluding Tech 7) shall at its own reasonable
cost, as soon as reasonably practicable, if requested to do so by the Security Agent, execute all deeds
and documents and do all such acts as the Security Agent may reasonably require to record the interest
of the Security Agent in any registered Intellectual Property charged under this Supplemental
Debenture on registers at the United Kingdom Intellectual Property Office, the United States Patent
and Trademark Office, United States Copyright Office, the Furopean Union Intellectual Property
Office or any similar foreign office in Canada.

RIGHTS OF CHARGORS

Notwithstanding anything to the contrary set out in this Supplemental Debenture, until the occurrence
of a Declared Default which is continuing (or such later date as provided by this Supplemental
Debenture), each Chargor shall continue to:

(@) have the sole right (i} to deal with any Charged Property (including making any disposal of or
in relation thereto) and all contractual counterparties in respect thereof, and (ii) to amend,
waive, terminate or allow to lapse (including agreeing to surrender or terminate any lease) any
rights, benefits and/or obligations in respect of such Charged Property, in each case without
reference to any Secured Party (including to abandon, cancel or let lapse any Intellectual
Property which, in a Chargor's reasonable opinion, is no longer required or economically
desirable in the conduct of a Chargor's business), other than to the extent agreed to be restricted
pursuant to the Secured Debt Documents (save where Required Creditor Consent has been
obtained); and
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10.

10.1

10.2

10.3

11.

11.1

11.2

(b) have the sole right to operate and transact business in relation to any Charged Property,
including ma