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A fee 15 payable with this form.
We will not accept this form unless you send the correct fee
Please see 'How to pay' on the last page

< What this form 1s for % What this form is NOT f " ,”
You may use this form to register You cannot use this form
particulars of a mortgage or charge particulars of a charge fo
*LOORXSIT*
LD6 3

in England and Wales or Northem company To do this, ple
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COMPANIES HOUSE

i l | l_ For official u
I company details 3 or official use
1 I I | | Filli this f
Company s ° - ’ > ° : ’ ’ > P:ealgelgom:etzr::typescnpt orin
Company name in full | NDS Group Limited {the “Company”) bold btack capitals

All fields are mandatory unless
l specified or indicated by *

E Date of creation of charge
Date of creation IT W W 'F:;‘ IF lﬁ |"—1_ IT
E Description

Please give a descnption of the instrument (if any) creating or evidencing the
charge, e g 'Trust Deed', 'Debenture’, 'Mortgage’, or ‘Legal charge'

Description Debenture (the "Security Document”) dated 10 March 2011 between the Company and J P
Morgan Europe Limited as secunty agent for the Secured Parties (the "Securnity Agent®, which
expression includes its successors)

ﬂ Amount secured
Please give us details of the amount secured by the mortgage or charge Continuation page
Please use a continuation page If
Amount secured The “Secured Obhgations”, which are defined in the Credit you need to enter more details

Agreement to mean (a) the Obligations, (b) the due and punctual
payment and performance of all obligations of the Borrowers and the
other Loan Parties under each Hedging Agreement entered nto with
any counterparty that 1s a Secured Party and (c) the due and punctual
payment and performance of all obligations of the Borrowers and the
other Loan Parties (including overdrafts and related labililes) under
each Treasury Services Agreement existing on or entered into after
the Closing Date, n each case with any counterparty that 15 a
Secured Party
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Particulars of a mortgage or charge

s )

Mortgagee(s) or person{s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) entitled to
the charge

Name IJ P Morgan Europe Limited
Address {125 London wall

|London
posots_[= [ [2 [¥[ [5[5[
Name |
Address |

|
Postoode (T rrrrrr

Continuation page
Please use a continuation page If
you need to enter more details

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Continuation page
Please use a continuation page if
you need to enter more details

Short particulars

Please see attached continuation pages
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Particulars of a mortgage or charge

7 )

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commission, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

- subscnbing or agreeing to subscrbe, whether absolutely or
conditionally, or

- procuning or agreeing to procure subscnptions, whether absolute
or condrtional,

for any debentures included in this retumn The rate of interest payable under the
terms of the debentures should not be entered

Commuission allowance
or discount

Nil

Delivery of instrument

You must defiver the onginal instrument (if any) creating or evidencing the
charge and these prescnbed particulars to the Registrar of Companies within

21 days after the date of creation of the charge {section 860} If the property 15
situated and the charge was created outside the United Kingdom (UK, you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been recerved in the UK in the normal course of post
and assuming you had posted it promptly (section 866)

We will accept a verified copy of the instrument creating the charge where the
property charged 1s situated and the charge was created outside the UK {section
870) The company or the person who has delivered the copy to the Registrar
must venify it to be a correct copy and sign it Where a body corporate gives the
venfication, an officer of that body must sign it We will also accept a venfied
copy where section 867(2) applies (property situated in another part of UK)

Signature

I Please sign the form here

Signature

Signature

X Liaklabers (LFP X

This form must be signed by a person with an interest in the registration of
the charge
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Particulars of a mortgage or charge

E Presenter information

“ Important information

You do not have to give any contact information, but if
you do it wili help Companies House if there is a query
on the form and will establish where we return the
onginal documents The contact information you give
will be visible to searchers of the public record

Linklaters LLP

1%

Adest one Si1lk Str

z

l“‘”““ Paul Doe
| o
|
|
|
|
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S
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& g
v

l“”“m London
L3

[G”Wme London

= ][R
| vk
l ™ 10  LONDON/CITY

|ww 020 7456 2000

Certificate

We will send your certificate to the presenter's address
if given above or to the Company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

The company name and number match the
infermation held on the public Register

You have included the onginal deed with this form
You have entered the date the charge was created
You have supplied the descnption of the instrument
You have given details of the amount secured by
the mertgagee or chargee

You have given details of the mortgagee(s) or
person(s) entitled to the charge

You have entered the short particulars of all the
property mortgaged or charged

You have signed the form

You have enclosed the correct fee

O

00 O 0 00O0d

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 is payable to Companies House in
respect of each mortgage or charge.

Make cheques or postal orders payable to
'‘Companies House '

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companses, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Irefand:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines @companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk




Short particulars of all the property mortgaged or charged

Continuation page (1) NDS Group Limited 01950497

1 FIXED CHARGES

11 Fixed security over Real Property

The Company as continuing security for the payment, discharge and performance of the

Secured Oblgations at any time owed or due to the Secured Parties (or any of them), charged in

favour of the Securnity Agent (as trustee for itself and on behalf of the Secured Parties)

(@)

(b)

by way of first ranking morigage, the Mortgaged Property other than any leasehold
properties where the consent of a third party 1s required for such first ranking mortgage
to be granted, and

(to the extent the same 1S not the subject of an effective mortgage under Clause 3 1(a)
(Fixed securty over Real Property) of the Secunty Document) by way of first ranking
fixed equitable charge, all other present and future Real Property including the Charged
Properly wherever situated at the date of the Secunty Document or hereafler belonging
to it other than any leasehold properties where the consent of a third party is required for
such first ranking fixed charge to be granted The Company 1s not obliged to obtain nor
investigate the possibility of obtaining any such third party’s consent

12 Fixed security over specific assets

The Company as continuing security for the payment, discharge and performance of the

Secured Obligations at any time owed or due to the Secured Parties (or any of them), charged in

favour of the Securty Agent (as trustee for itself and on behalf of the Secured Parties) by way of

first ranking fixed charge

(a)

(b)
©
(d)
(e)
)
(9}

all its present and future plant, machinery, computers, vehicles, office or other equipment
at the date of the Secunty Document or in the future owned by it and its interest in any
plant, machinery, computers, vehcles, office or other equipment n its possession (but
excluding for the time being any part of the Company's stock-in-trade or work-in-
progress) and the benefit of afl contracts, icences and warranties relating 1o them, in the
case of any plant and machinery, to the extent not already mortgaged or charged under
Clause 3 1 (Fixed security over Real Property) of the Securnity Document,

all its present and future Book Debis,

all its present and future Bank Accounts,
all its present and future goodwill,

all its present and future uncalled capnal,
all ts Charged Intellectual Property, and

all ts present and future beneficial interest in any pension fund

A13058987H 014 Mar 2011




Short particulars of all the property mortgaged or charged

Continuation page (2) NDS Group Limited 019504897

13

21

31

Fixed security over Investments and Group Shares

The Company as continuing security for the payment, discharge and performance of the
Secured Obhgations at any time owed or due to the Secured Parties (or any of them) charged in
favour of the Security Agent (as agent and trustee for the Secured Parties)

(a) by way of first ranking fixed charge all Group Shares held at the date of the Secunty
Document or in the future by it and/or any nominee on its behalf, and

(b} by way of first ranking fixed charge all Investments held at the date of the Secunty
Document or in the future by it and/or any nominee on its behalf

ASSIGNMENTS

Assignments

The Company as continuing securty for the payment, discharge and performance of the
Secured Obligations at any time owed or due to the Secured Parties (or any of them), assigned
and agreed to assign to the Secunty Agent (as trustee for itself and on behalf of the Secured
Parties) absolutely all its nght, title, interest and benefit (if any) in and to the Insurances

FLOATING CHARGE

Creation

The Company, as continuing secunty for the payment, discharge and performance of the
Secured Obligations at any time owed or due to the Secured Parties (or any of them), charged In
favour of the Secunty Agent (as agent and trustee for the Secured Parties) by way of first
ranking floating charge its undertaking and all its assets, of whatever type and wherever located,
both present and future (including assets expressed to be charged by Clause 3 (Fixed securty)
of the Secunly Document)

Note (1): In this Form, except to the extent that the context requires otherwise

“Administrative Agent” means JPMorgan Chase Bank, N A as administrative agent for the Lenders,

and each person appointed as successor thereto

“Affihate” means, when used with respect to a specified person, another person that directly, or

indirectly through one or more intermedianes, Controls or 1s Controlled by or s under common Control
with the person specified, provided, however, that for the purposes of Sechion 6 08 of the Credit
Agreement, the termn “Affibate” shall also include (a) any person that directly or indirectly owns more
than 20% of any class of Equity Interests (as defined in the Credit Agreement) of the person specified

or (b) any person that 1s an executive officer or director of the person specified

“Agents” means the Administrative Agent, the London Agent and the Secunty Agent, and “Agent” shall
mean any of them

A13058987/1 0/14 Mar 2011




Short particulars of all the property mortgaged or charged

Continuation page (3) NDS Group Limited 01950497

"Bank Accounts" of the Company means all curent, deposit or other accounts with any bank or
financial instiiution or other person which it at the date of the Secunty Document or in the future owns
or (to the extent of its interest) in which it at the date of the Secunty Document or in the future has an
interest and all balances at the date of the Secunty Document or in the future standing to the credit of
those accounts (including interest) and the debts represented by them and includes any replacement,
substitute or additional account from time to time whether by way of transfer of montes, redesignation,
renumbenng, or otherwise and any sub-account(s) of such accounts

"Book Debts" of the Company means all book and other debts of any nature, and all other nghts to
receive money (excluding Bank Accounts), at the date of the Secunty Document or in the future due,
owing or payable to it and the benefit of all related negotiable instruments, nights, Liens, guarantees
and indemnities of any kind

‘Borrowers™ means NDS Finance Limited, NDS Holdings (Europe) Limied and NDS Treasury
(Amencas), LLC

"Charged Intellectual Property” means

(@ all Intellectual Property owned by the Company which 1s descnbed in Schedule 4 (Intellectual
Property) to the Secunty Document, and

(b) all Licensed Intellectual Property

"Charged Property" means the Real Property described in Part 2 of Schedule 2 (Real Property) of the
Secunty Document which 1s the subject of a first fixed equitable charge in accordance with Clause 3
(Fixed Security) of the Secunty Document

“Closing Date” shall mean the date of the initial Credit Extension under the Credit Agreement

“Control” shall mean the possession, directly or indirectly, of the power to direct or cause the direction
of the management or policies of a person, whether through the ownership of voting secunties, by
contract or otherwise, and the term "Controlled” shall have a meaning correlative thereto

*‘Credit Agreement” means the credit agreement made between the Lenders, NDS Finance Limited,
the Administrative Agent, the Secunty Agent and others dated as of 10 March 2011 (as amended and/or
restated from time to time)

‘Credit Extension” shall mean the making of a Loan by a Lender or the i1ssuance, amendment,
renewal or extension of a Letter of Credit by an I1ssuing Bank

“Group” means the Company and each of its Restncted Subsidianes for the time being

"Group Shares” means all shares in the members of the Group described in Schedule 3 (Group
Shares) of the Secunty Document as set out in Note (3) to this Fomm

"Guaranters” has the meaning given to it in the Credit Agreement

A13058987/1 0/14 Mar 2011




Short particulars of all the property mortgaged or charged

Continuation page (4) NDS Group Limited 01950497

“Hedging Agreement” means any swap, cap, collar, forward purchase or similar agreements or
amangements dealing with interest rates, currency exchange rates or commodity prces, either
generally or under specific contingencies

“Indemnitee” means the Admunistrative Agent (and any sub-agent thereof), the London Agent (and any
sub-agent thereof), the Secunty Agent (and any sub-agent thereof), each Arranger (as defined in the
Credit Agreement), each Bookrunner (as defined in the Credit Agreement), each Issuing Bank, each
Lender and each Related Party of any of the foregoing persons

"Insurances” of the Company means all contracts and pohicies of insurance of any kind at the date of
the Secunty Document orin the future taken out by or on behalf of it or (o the extent of its interest) in
which it at the date of the Secunty Dacument or in the future has an interest and which, if a claim were
made under that contract or policy, would be capable of tnggenng the provisions of paragraph (e) of
Section 2 12 (Optional and Mandatory Prepayment of Loans) of the Credit Agreement

“Intellectual Property” means any patents, trade marks, service marks, designs, business names,
copynghts, design nghts, moral nghts, inventions, confidential information, knowhow and other
intellectual property nghts and interests, whether registered or unregistered, and including any
applhcations for any of the foregoing

"Investments” of the Company means

{a) securnities and investments of any kind (including shares, stock, debentures, units, depositary
receipts, bonds, notes, commercial paper and certificates of deposit),

(s)] warrants, options or other nghts to subscnbe for, purchase or otherwise acquire secunties and
investments,
(c) dividends, interest and distnbutions of any kind and any other sum recewved or recervable In

respect of any such securities and investments,

(d) all stocks, shares, secunties {(and the dividends or interest thereon), nights, money, allotments,
benefits or property accruing or offered at any time by way of redemption, bonus, preference,
option or subscription nghts or otherwise to or in respect of any such secunties or investments
or in substtution, conversion or exchange for any such securities or investments,

(e) all nghts relating to secunties and investments which are deposited with, or registered in the
name of, any depositary, custodian, nominee, cleanng house or system, investment manager,
chargee or other simiar person or thewr nominee, In each case whether or not on a fungible
basis (including nghts against any such person}, and

[(j)] all other nghts and assets attaching to, denving from or exercisable by virtue of the ownership
of any such securities or investments,

A13058987/1 0714 Mar 2011
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Continuation page (5) NDS Group Limited 01950497

In each case at the date of the Secunty Document or in the future owned by it legally or beneficially or
(to the extent of its interest) in which it at the date of the Secunty Document or in the future has an
interest including (without hmiation) any Group Shares

“Issuing Bank” shall mean, as the context may require, (a) JPMorgan Chase Bank, in s capacity as
the 1ssuer of Letters of Credit {unless such person shall have ceased {o be an Issuing Bank as provided
in paragraph (k) of Section 2 04 (Letters of Credif) of the Credit Agreement) and (b) each Revoiving
Lender that shall have become an Issuing Bank in accordance with paragraph (J) of Section 2 04
(Letters of Credif) of the Credit Agreement (other than any person that shall have ceased to be an
Issuing Bank as provided in paragraph (k) of Section 2 04 (Leffers of Credif) of the Credit Agreement),
each in its capacity as an 1ssuer of Letters of Credrt under the Credit Agreement The Issuing Bank
may, in its discretion, arrange for one or more Letters of Credit to be 1ssued by Affiliates of the Issuing
Bank, in which case the term “Issuing Bank” shall include any such Affiliate with respect to Letlers of
Credit i1ssued by such Affiliate

“‘Lenders” means (a) the financial institutions that have become a party to the Credit Agreement
pursuant to a Lender Addendum (as defined in the Credit Agreement) and (b) any financial institution
that has become a party to the Credit Agreement pursuant to an Assignment and Assumption (as
defined n the Credit Agreement), other than, in each case, any such financial institution that has
ceased to be a party to the Credit Agreement pursuant to an Assignment and Assumption (as defined In
the Credit Agreement)

“Letter of Credit” means any letter of credit 1ssued pursuant to the Credit Agreement

"Licensed Intellectual Property" means the benefil of all nghts that the Company has to use
Intellectual Property owned by any third party (including any other member of the Group)

“Lien” shall mean, with respeci to any property, (a) any morlgage, deed of trust, lien, pledge,
encumbrance, claim, charge, assignment, hypothecation, secunty interest or encumbrance of any kind,
including any easement, nght-of-way or other encumbrance on title to Real Property, in each of the
foregoing cases whether voluntary or imposed by law, and any agreement to give any of the foregoing,
(b) the nterest of a vendor or a lessor under any conditional sale agreementi, capital lease or tille
retention agreement relating to such property, and (c) in the case of secunties, any purchase option,
call or similar nght of a third party with respect to such secunties, provided that in no event shall an
aperating lease be deemed to constitute a Lien

“Loan” shall mean the loans made by the Lenders to the Borrowers pursuant to Section 2 01
(Commutments) of the Credit Agreement in the form of Tranche A Loans, Tranche B Loans or Revolving
Loans (each as defined in the Credit Agreement) or pursuant to Section 219 (increase min
Commutments) of the Credit Agreement in the form of Incremental Loans (as defined in the Credit
Agreement)

“‘Loan Documents” has the meamng given to it in the Credit Agreement

‘Loan Parties™ means, collectively, the Borrowers and the Guarantors

A13058987/1 0/14 Mar 2011




Short particulars of all the property mortgaged or charged
Continuation page (6) NDS Group Limited 01950497

‘London Agent” means J P Morgan Europe Limited as London agent for the Lenders, and each
person appointed as successor thereto

"Mortgaged Property"” means, in respect of the Company, the Real Property described in Schedule 2
(Real Property) to the Secunty Document which 1s the subject of a first ranking mortgage m accordance
with Clause 3 1 (Fixed security over Real Property) of the Secunty Document

“Obligations” means {(a) oblgations of the Borrowers and the other Loan Parties from time to time
ansing under or in respect of the due and punctual payment of () the principal of and premium, If any,
and nterest {including interest accruing dunng the pendency of any bankrupticy, mnsolvency,
receivership or other similar proceeding, regardless of whether allowed or allowable n such
proceeding) on the Loans, when and as due, whether at matunty, by acceleration, upon one or more
dates set for prepayment or otherwise, (1) each payment required io be made by the Borrowers under
the Credt Agreement in respect of any Letter of Credit, when and as due, including paymenis in
respect of reimbursement of disbursements, interest thereon and obligations to provide cash collateral
and (m) all other monetary obligations, including fees, costs, expenses and indemnities, whether
primary, secondary, direct, contingent, fixed or otherwise (including monetary obligations incurred
duning the pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless
of whether allowed or allowable in such proceeding), of the Borrowers and the other Loan Parties
under the Credit Agreement and the other Loan Documents, and (b) the due and punctual performance
of all covenants, agreements, oblhgations and habiities of the Borrowers and the other Loan Parties
under or pursuant to the Credit Agreement and the other Loan Documents

"Real Property” means freehold and leasehold property in England and Wales (in each case including
any estate or interest therein, all bulldings and structures thereon, all nghts from time to time attached
or relating thereto and all Fixtures from time to time therein or thereon)

‘Related Parties” means, with respect to any person, such person's Affthates and the directors,
officers, employees, agents and advisors of such person and of such persan’s Affillates

“Restricted Subsidiaries” has the meaning given to it in the Credit Agreement

“‘Revolving Lender® shall mean a Lender with a Revolving Commitment or, if the Revolving
Commitments have terminated or expired, a Lender with Revolving Exposure (each as defined in the
Credit Agreement)

“Secured Parties” means, collectively, (a) each Agent, each Lender, each Issuing Bank and each
Indemnitee, (b) each counterparty to a Hedging Agreement or Treasury Services Agreement existing on
or entered into after the Closing Date if such counterparty was an Agent, a Lender or an Affilate of an
Agent or a Lender (1) on the Closing Date, in the case of a Hedging Agreement or Treasury Services
Agreement existing on the Closing Date or () at the date of entering inte su.ch Hedging Agreement or
Treasury Services Agreement, in the case of a Hedging Agreement or Treasury Services Agreement
entered into after the Closing Date and (c) the permitied successors, assigns and novatees of each of
the foregoing

A13058987/1 0/14 Mar 2011




Short particulars of all the property mortgaged or charged

Continuation page (7) NDS Group Linuted 01950497

“Treasury Services Agreement” means any agreement relating to treasury, depositary and cash
management services or automated cleannghouse transfer of funds

Note (2):

The Real Property specified in Part 2 of Schedule 2 (Real Property) to the Secunty Document s as
follows

Part 1 = Mortgaged Property

Property Title Numbers

None N/A

Part 2 — Charged Property

Property Title Numbers
None N/A
Note (3)

The Group Shares specified in Schedule 3 (Group Shares) of the Secunty Document are as follows

Name of company in which Group Shares are held

NDS Finance Limited

Note (4):
The Intellectual Property specified in Schedule 4 (Intellectual Property) to the Secunty Document 1s as
follows
Patents
APPLICATION
TITLE NO. GRANT NO JURISDICTIONS STATUS
None N/A N/A N/A N/A
Trade Marks
MARK NUMBER CLASS(ES) JURISDICTION STATUS
None N/A N/A N/A N/A

A13058987/1 0/14 Mar 2011
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Note (5). The Secunty Document provides that

1

Liens The Company shall not create or permit to subsist any Lien over any Charged Asset
other than pursuant to a Permitted Debenture Transaction

Disposal: The Company shall not (nor shall the Company agree to) enter info a single
transaction or senes of transactions (whether related or not and whether voluntary or
involuntary) to sell, lease, transfer or otherwise dispose of any Charged Asset other than
pursuant to a Permuitted Debenture Transaction

Conversion by Notice Subject to Clause 55 (Insolvency Act 2000, void provisions) of the
Secunty Document, the Secunty Agent may, to the extent competent under applicable law,
convert any floating charge into a fixed charge by notice to the Company {specifying the relevant
Charged Assels affected)

31 if it reasonably considers that any of the Charged Assets may be n jeopardy or in danger
of being seized or sold pursuant to any form of legal process, or

32 if it reasonably considers that it 1s destrable 1n order to protect the pnority of the secunty,
and/or

33  while an Enforcement Event 15 continuing

Automatic Conversion Subject to Clause 55 (Insolvency Act 2000, void provisions) of ithe
Security Document, and in addition to the circumstances in which the same will occur under
general law, if

41 a resolution 1s passed or an order 1s made for the Winding-up of the Company other than a
Permitted Debenture Transaction,

42 (f the Company creates or attempts to create a frust over any of the Charged Assets
secured by the floating charge granied by the Company pursuant to Clause 5 1 (Creation)
of the Secunty Document,

43 the holder of any other Lien whether ranking in priorty to or par passu with or afler the
Charges contained in the Secunty Document appoints an Admimisirator, an administrative
receiver, receiver, manager or receiver and manager in respect of the Company (or its

assets), or

4 4 any person takes any step to effect any expropnation, attachment, sequestration, distress

or execution agamnst any of those Charged Assets,

the floating charge created by the Company under the Secunty Documeni over the relevant
Charged Assets that are subject to the floating charge shall (to the extent competent under
applicable law) automatically and immedately (without any notice) be converted into fixed
charges over such Charged Assets

A13058987/1 0/14 Mar 2011
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For the purposes of this Note (5)

"Administrator” means an administrator appointed under schedule B1 to the Insolvency Act 1986 (as
amended by the Insolvency Act 2000 and the Enterpnse Act 2002)

"Charged Assets" means the assets from time 1o time subject, or expressed to be subject, to the
Charges or any part of those assets

“"Charges"” means all or any of the Liens created or expressed to be created by or pursuant to the
Secunty Document

"Enforcement Event" means following the occurrence of an Event of Default, (8) the issue of a notice
by the Administrative Agent under any provision of Section 8 01 (Events of Defaulf) of the Credi
Agreement or (b) the automatic acceleration of the Loans

“Evant of Default” means the events set out in Section 8 01 (Evenfs of Defaulfy of the Credi
Agreement

"Permitted Debenture Transaction” means any transaction, arrangement, agreement, investment,
security, disposal, acquisition, loan or payment permitted by the Credit Agreement

"Winding-up” means winding up, amalgamation, reconstruction, admimstration, dissofution, hquidation,
merger or consclidation or any analogous procedure or step in any junsdiction

A13058887/1 0/14 Mar 2011




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 1950497
CHARGE NO. 3

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 10 MARCH
2011 AND CREATED BY NDS GROUP LIMITED FOR SECURING
ALL MONIES DUE OR TO BECOME DUE FROM THE
BORROWERS AND THE OTHER LOAN PARTIES UNDER THE
TERMS OF THE AFOREMENTIONED INSTRUMENT CREATING
OR EVIDENCING THE CHARGE WAS REGISTERED PURSUANT
TO CHAPTER 1 PART 25 OF THE COMPANIES ACT 2006 ON THE
18 MARCH 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 22 MARCH 2011
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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