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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4156317

Charge code: 0415 6317 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th June 2022 and created by ONETRUST TECHNOLOGY

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 15th July 2022 .

Given at Companies House, Cardiff on 19th July 2022

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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SECURITY AGREEMENT
ONETRUST TECHNOQLOGY LIMITED {1}
and
KEYBANK NATIONAL ASSOCIATION {(2)

Ref: WPD2/RRD?
Burges Salmen LLP
www burges-saimor.com

Tel: +44 {0}117 307 6532 :
Fax: +44 (0)117 902 4400 Salmon
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THIS DEED'i$ dated 30 June 2022 and is made
BETWEEN:
(1) ONETRUST TECHNOLOGY LIMITED a company incorporated and registered In

)

Engiand and Walés with company number 04156317 whose registered office s B2 5t
Johin Street, Landon EC1M 4JN {the “Chargor™); and’

KEYBANK NATIONAL -ASSOCIATION a. sompany organiséd and existing unider the-
Jaws of Delaware whose principal place of business s al 127 Public Square, Clévatand,
Onio 44144-1226,.Uniled States Of America (the "Administrative Agent” as security
trustae forthe Secured Parties (as defined below)).,

BAGKGROUND:

(A}

(8)

The Lenders and the Issuing Lender (as defired in the Cledit Agreement (as defined
below)) have agreed, pursuant to {he Credil Agreement, to provide the Borrower (as
defined inhe CredltAgreemén’i} with loan and letter of eredit facilities on a secured basis.

Under. this Deed, the Chargor provides security fo the Administrative Agent for the

fagilities made or to be made availabfe under the. Gredit Agreement,

IT IS AGREED as follows;

1 DEFINITIONS AND INTERPRETATION
1.4 Deflnltions
Inthis Deed:
“Aceatints” means the bank attounts of the Chargoer including, witholt limitaticn, the
accounts detailed in Part C of Schedule 1 {Security Assets) bul excluding; for the
avoidance of doutt, the Restricted Account,
*Act” means the: Law of Property Act 1925,
“Authorisation” means an authorisation, coneent, approvai, resolufien, licence,
exemption, filing. notarisation, regisiration of resolution.
“Credit Agreement™ means the. US dollar credit and security agreement datéd dn or
around the-date of this Deed between the Borfower and the ‘Administrative: Agént.
"Delegate” means any delegate, agent, atforney or cotrustes appeinted by the
Administrative Agent..
"Equipment’ means all present and future equiprnent, plant, machinery, toals, vahicles,
furniture, fittings, instalations dnd apparatus and other &nglble moveables property for the
WORKWAG2235W e 1 28249.4
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fime being owned by the Chargor, including any part of # and =2l spare parts,
replacements, medifications and additions.

“Infellectual Property” means:

(ay any pafents, jrademarks, service. marks; designs, business names, copyrights,
dalabase rights, design rights, domain names, motal rights, Irventions,
confidential information, knowhow and other Inteliectual property rights and
intereste (which may now or ‘in the future, subsist), whether registbred or
unragisiered‘. and

() thie benefit of all applications ahd rights to use such asgets of the Chargor.

"Investments’ means all preseéint and fulure eerfificated stocks, shares, loan.capital,
securities, bonds and investments {(whether or not markétable) for thetime being owned
(at law.or in equity) by the Chargor, including (Hut-not limited fo):

(a) ihe Shares;

(b) any dividend, interest.or other distribution paid or payable-in relation o any of the-
Invesiments; and

{c) ary right, maney, sharas-or propery accruing, offered of issued at any time in
relation to any of the Invesiments by way of redemption, substitution, exchange,
conversion, bonus, prefarence or otherwise, under aption rights or otherwise.

“Material Real Property” means (a) ail freshold property owinad by the Chargor an the
Clesing Date and identified in Schedule 1 hereto,-and {b) any freehold properly acquired
by the Charger after the Closing Dale with a cost-or book value (whichever is less) in
excess of ten million dotlars ($10,000.000).

“Party” meéans. & party to this Deed,

“Receivet” means a receiver-ar receiver and manager or administrative receiver, in each
sase appointed under this Deed.

*Relevant Contract” meanis the contracts fisted in Pari D of Schedule 1 {Security Asséls}
and any cther contract designated as a Relevant Contract by the Chargor and the
Administrative Agent.

“Restricted Account’ means the restricted banik account held by the Chargorwiih HSBC.
UK. Bank plc with account number [IIB583 and sort code [IIlS.

"Secured Obligatians” means collectively, (a) the Obligations of the Chargor, (b) all
obligations and liabilities of the Chargor swing o a Lender (or an entlty that is an Affilate
of a then existing Lender) under Hedge Agreements, and (c) the Bank Product

WORKM4822399\.9 2 28248:4
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Obligaticns owing to a Lender {or an entity that is an Affliate of a then existing Lender)
by the Charger under Bank Product Agreements; prowvided that Secured Obligations of 2
Credit Parly shall notinclyde Excluded Swap Obligations owing from. such Cradit-Party,

"Seeurity” means.a mortgage, charge, pledge or ligh Gr ofher security interast sacuring
any obligation of any persen of any diher agreement or arangerient having a simitar
effect.

“Sacurity Asset’ means any gsset of the Chargor whichis, or is expressed to be, subject.
to any Security created by this Deed.

“Secured Parties” méans each paty to the Credit Agreement ofher than.the Bomower,
the bensficiary of any Secured Obligations and any Receiver or Delegate.

"Sgcurity Period” means the peried Beginning on the date of this Deed and er‘tdingwhen
there has been & Payment in Full of the Securgd.Obligations.

“Shares” means all present and future shares issued to the Chargor, including but net
limitad to thase detailed In Part B of Schedule] {(Sedunity Assefs).

“Third Parties Act’ means The-Gontracte(Rights of Third Parties).Act 1995,
1.2 Construction

(a3} Capitalised tarms defined in the Credit Agreement have.the same meaning in this
Deed unless expressly defined in this Deed.

() in this Deed:

(i clause, Schadule and paragraph headings shall not affect -the
Interpretation of this dead;

(i a person includes an individyal, firm, company, corporation, partnership,
unincorporated body of parsans, government, state ar agency of a state
or any association, trust, jeint ventufe or consartium {whetheror not
having -separate legal personality) and thal person’s personal
representatives, succesSors, permitted  assigns and  permitied
transferees;

(i) unless thie context otherwise requires, words i the singular shali include
{kie plurai and in the plyral shall include the singular;

{)  unless thae conteXi otherwise requlres, a reference to one gender shall
include & referance to the other genders;

WORKIADT2IGOW.O 3 26249 .4
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i\

{vi)

(Vi)

(i}
(ix}

()

)

(i)

{xiii)

(xiv)

()

{xvi)

WORKW4922399W .G,

a teference te a party shall include that party's sucsessars, permitted
assigns and permitted iransferaes and this deed shali ba binding.an, and
enure fo the beneflt of, the parfies to this deed and their respective
personal representatives, successops, permitied assigns and -psrmitted.
transferees;

a reference to a statute or statutary provision s a reference to it as

amended, extended or re-enagied irom time to time,

areferenceto a statute or statutory provision shall include all subordinate
legislation made under that statute or statutory provisicn;

a reference to writing or written includes fax and ema;

an obligation on a parly not to do something includes an obligafion not
to allow thal thing to be done;

areference to'this deed {or any provision of it) or to apy other agreemert
or document seferred to In this deed is a reference to this deed, that

provision or stch viher agreement or docum’erﬂ as' amended {in each

case, other than in breach of the provisions.ef this deed) fram time to
fime;

uifess ihe context otherwise tequires, a reference to. a clause. o

‘Schediile isto a clause of, or Scheduls to, this deed and a reference fo

& paragraph s fo 8 paragraph-of the relevart Schedule;

apy words following the férms Including, include, in paricular,. for

gxample af any similar expression shall be construed: as Hustrative and
shall not limit the sense of the wards, description, definition, phrase of
term preceding those térms;

a- reference to an gmendment includés a hovation, supplement or
variation (and amand atd amended shail be constried accordingly):

a reference fo assets jncludes presemt and fulure properties,
undertakings, revenyes, dghts and benefits.of every description;

a reference {6 determines or determined meang, untess the conirary is
indicated, a determlngtion made at the absohite discretion of the persdn
making it; and

a reference to.a reguiafion includes any regulalion, rule, offfcial directive,
renquest or guideling (whether or not-having the force -of law} of any
gavernmental, inter-governmental or supranational hody, agency,

-y 28248.4
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depariment or regulalory, seif-reguiatory or other- authotty of

organisation.
(©) Unless a conlrary indication appears, a reference in this Ceed to;
tij a Loan Document or any ollier agreement-or ingtrument i -a reference

1o that Loan Document or othér agreement or instriment as amended,
novated, supplemented, exlerded or réstated;

{ii) any rights in réspect 6f an asset’ includes:
(A} all amotints and praceeds paid or payable;
(B all righits to make any demand ar claim; and

{C) -all powers, remedies, causes of action, security, guarantees and
indernnifies,

i each-case in respect of or derived from that asset;

(1D any share, stock, debenturs, bond or pthar security or inuvestment
includes:

{Ay  anydividend, interest ar other distribution paid or payable;

B any.right, money or property aceruing or offered ail any fime by
way of redemption, substitution; axchangd, Bonus or preferance,
under optian rights or otherwise,

in each case in-respect of that share, stock, debenture, bond gr olher
security or investment,

{iv} {He term “this Security” means any Secutlty created by this Deed;-and

) a reference 1o "centinuing’ in relation to an Evant of Default means an
Event of Default that has not beer rémedied to the satisfaction -of the'
Adminstrative Agent-or waived naccortlance with the Credit Agreement.

(d} Any covenant of the Chargor undsr this Deed (other than & payment obligation
which has besn discharged) remains in force during the: Seourity Period.

{e} The. terme of the oftier Loan Documents and of zny other agreement or
instrument between any Partles in relation to any Loan Document are
incarporated in this Deed to the éxtent required 10 ensure that any purported
disposition, ur any agreemert for the disposition, of any ¥eehold property
containéd inthis Deed is a valig disposition in accordance with seclion 2(1) of the
Law of Property (Miscelianeous Pravisions) Act 1983,

WORK\4922300.5 5 282454
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(M If the Administrative Agent considers (acting reasonably) that an amount paid to
a Secured. Parly. under a Loan Document s capable of being avoided or
otherwise sel aride on the liquidation or administration of the payer or otherwise,
then that amount will niot be considered to have been irrevocably paid-for the
purpasss of this Deed.

(9} Uriless the context otherwise requires, a reference 1o.a Security Asset includes
the praceeds of any disposal of that Security Asset,

1.3- Effectasadeed

This Deed is intended to take effect as a deed notwithstanding that the Administrafive
Agent may have execited it under hand only,

1.4 Third party rights

@ Unless expressly providad to the contrary in a L.oan Document, & person wha is.
nol-a Party has no right under the Third Parties Acl to snforce or to enjoy the
benefit of any term of this Deed.

{t) Notwithstanding any.term of any Loan Document, the consent of any person who
is not a Party is not raquired to rescind o vary this Deed at any time.

(c) Any Resceiver or Delegate may enforce and enjoy-the benefit of any Clause which
expressly confers rights oreit, subjectio paragraph (b}. above and the provisions-
ofthe Third Parfies Act.

Z CREATION OF SECURITY
21 General

fa) Tha Chargor must pay ar discharge the Sedured Obligations in the rmanner
provided for in the Loan Documents.

()] All thi security crested under this Deed:
0] is ergated in favour-of the Administrative Agent;
(i) i created over preseni and future assets of the Chargor;
(i} is security for the payment of all the Secured Obligations; &nd

(v) s made with ull title guaranlee in agcordance with the Law of Proparty
(Miscellaneous Provisions) Act 1984,

WORKM4AZ22385W.9 & 26249.4
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(o) If the granting of any Securily in respect-of any Securily Asse{ is prohibited:

G)

(i

if the Security Asset canstitules- a right under any-contract, this Security
wiil constitute’ security over all proceads. and other -amgunts which the
Chargar may receive, or has received, under the relevant confract but
will exclude the Ghargor's other rights under Lhat contract; and

he Chargor shail hold that Secuity Asset in frust for the-Administrative
Agent to the extent not pidphibited.

{d) The Adrmiinistrative Agent holds the benefit of this Deed and this Security on trust
far the Secured Parties.

2.2 Land
(ai - Subjecl to Clatse 4.4 (Real pioperly resticting charging), the Chargor charges:
) by way of a first legal mortgage all Material Rgal Property iow owned by
it (other than any freehold property in Scotland) including, without
limitation, the.real property {if any} spaciﬁa'd in Part B of Schieduile
{Security Assefs); and
(i {lo the exlent that they zre not either {(A) the subject 5f'a.morigage under
paragiaph {} above or {B) freehold proparty in Scotland) by way ef a first
fixed chairge- ali Matefial-Real Proparty now owned: by it of Swned by #
after the Closing Date.
(6y  A-reference in this Clausa 2 to a mortgage or charge of any freehold property
includes:
D] gl buildings, fixtures, fitiings. and fixed plant and machinéry on that
property; and
(i the benefit of any covenants for title given or enterad into by any
predecessar-in title of the' Chargor in respect ¢f that praperly or any
moneys paid or payabis in respect of those covenants,
23 Investments
The Chargor charges by way of & first fixed charge its inteérest in all the Investments
except any Excluded:Property.
24  Phantand machingry
To thie extent that they are not he subject of 4 mortgage ar a first fixed charge under
Clause 2.2 -{Land), the Chargor charges by way of a fifst fixed charge alt plant and
WORKWA422308M.8 7 287494
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machinery owned by the Chargor and its inlerest in any plant' or machinery in its
possession, excapt any Exciuded Property.

2.5 Credit balances

(@)

{6

The Chargor charges by way of a first fixed charge all of ifs-rights’in respect of
any Account, except In respect of any Excluded Property and the: debt
represented by it.

The Chardor charges by way of a first fiked charge: all of its rights in respect of
any accolnt it has with any person other than the .accounts referred to in
pasagraph (2) -above, excebi in respect of any - Excluded Propery and the
Restricted Accou nt, any amount standing to the credit of any such acceunt and
the debt represented by it.

2.6 Book debis ete.

(a)

(0)

The Chargor assigns absolutely, subject to a8 proviso for recassignment on
redemption:

(N ail of its book ard otherdebts;
iy all other mongys due and owing o il; and

(i) the ‘bensfit 4f all rights in rélation to any itern under paragraphs () to (i
above.

To the exteni the,y have nol been effectively assigned-tnder paragraph {a) above,
the Chargor charges by ‘way of first fixed chdrde alt of the assets listed in
paragraph (a} fbove, except any Excludsd Property.

27 Insurances

@)

{b)

The Chargor sssigns absdlutely, subject to a proviso for re-assignmeént on
redemptian, all of its rights under any contract'or palicy of insurance taker out by
it ar on s hehalf or inwhich' it has aninterest together, the “Insurznce Rights™
but exciuding such policies of insurarice. to the extent that they refated to- third
party liabiiifies, or to fhe extenl that the basis of setflement under any insurance

policy in respact of a Material Real Property requires monies receivad pursuant

io such insurance ‘poficy fo be applied in. or towards teplacing, resforing or
reinsiating sush Materiat Real Property.

To the extent thet they have not been effectively assigned under paragraph (a)

-above, the Chargor charges by way-of a firsl fixed charge all of its Insurante

Rights, except any Excluded Property.

WORIQ44522395%. 9 8 282494
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Relevant Contracts and other conitracts

assigns absolutaly, subject to a proviso for re-assignmant on redemption
and excluding ahy Excluded Properiy, all of is rights:

Y under each Relevant Contract;

{2 under any dasument, agreement o instrument to which it dnd
any ricminee of Hustes is paity in respect of an Invesiment; and

charges by way of a'first fixed charge all of ita righis under any other

-document, agreemertt of instrument o which it Is a-party except to the

extant that itis subjeci fo any fixed Security created under any otherterm’
of-this Clatse 2 and excluding any Excluded Property.

(D) To the extent that they have not heeo effectively assigned under paragraph. (a)(i)

above, the Ghargar charges by way of a first fixed sharge all of its rights fisted
under paragraph-(2){i) above.

The Ghargor charges by way of first fixed charge;

(€ dllthe intellzctual Property;

() the benefit ef-any Authorsation (statutory or-otherwise) which is capabla of being
charged and which s held in connection with the Chargor's business or in

conneclion with ils use.of any Security Asset;

(€) the right to fecover and receive corpensation which may be payable to it in

respect-of any Authofisation referred to it paragraph (d) above;

(f its uncalled capital; and

i(s)] the Benefit of ali rights in refation to ahy item under paragraphs (a) to {f) above

in.each case, except any Excluded_Pmpériy.

Congent for charge over Restricted Agcount

{a). Sublect to paragraph (c) below, the Chargor underiakes to-apply for the relevant

consenl. from HSBC UK Bank plé o charge by way of a floating charge all

2.3
a8  The Chargar:
0]
(it}
2.9 Miscellaneous
_(a) its goodwill;
b all the Equipment;
210
WORK\14322380W.9
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21

212

{b}

{c)

amouris standing to the credit of the Restricted Account, within seven days of
thie date of this Deed and o use besfend_eavours fo oblain stich consent s soon,
as reasonably possible and to keep the Administrative: Agent Informed of its
progress.

Immediately upon receipt of the relevant consent, all amounts standing to the

credtt of the Restricted Account shall stand charged to the Administrative Agent.

under Clause 2.12 (Fleating charye) below.

if the: Chargor has not baeh.ablé to obtain such consent within 2 months of the
date-of this Deed and it reasonably considers thatit will not be abie-to obtain such
consent, iis obligation {o seek such consent under this Clause 2.10 shall cease.

Gonserit for Intra Group intettectual Property Licenses

{a)

(5).

For any. Inteligctual Property In which:a Subsidiary hag an inlerest under any
licence or ‘other agreement from another Subsidiary which prohibits sither
absolutely or gonditicnally (including requiring the consent of any third party) the
Ghargor frém granting an assignment aver that intellectual Froperty, the Chargar
undefiakes to.apply for the relevant consent, certificale or waiver of prohibition
ar condition within fourtean days of the date of this Deed and 1o Use reasonable
endeavours.fo obléin such consent as scon as reasonably possible and lo keep
ther Administrativa Agent informied of its progress.

linmediztely upon receipt of the relevait waivet or consent, the relevant
Intelectuat Propery shall sland charged to the Administrative Agent under
Clause 2 (Creation of Security). if required by the Administrative Agent, at any
time following receipt of that waiver or consent, the Ghargor wil forthwith execute
legal assignment in such ferm: as the Administrafive Agent shall reasonably
reguire,

Floating charge

{al

(2

Sibject 1o paragraph (@) below, the Chargor charges by way of & first floating
charge allits assels noi otherwise effectively morigaged; charged or assigned by
way ‘of fixed mortgage, fixed charge or-gSsignment under this Clause 2.12
(Floating chiarge). '

Except as provided below, the Administrative Agent may by notice tothe Chargar
ganvert the floating charge crealed by this Clause 2.12 {(Floafing charge) into a
ﬁxed charge as regards-any of the Chargor's assefs specified inthat notice i

(i an Everit of Default is continuring; or

WORKWAT22399w. 8 10, 282484
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{ii} the Administrative Agent considers those segels.to bein danger of being
seized of sold undier any form of disiress, atiachment, exesution or ather
legal process.

{c} Subject to paragraph {d} balow, the fioating charge created by this Clause.2.12
{Floating charge) may not be.converted into a fixed charge solely by reason.of:’

0} the obtafing of a moratarium; or
{ii) aqyth'rng dane 'with a view 1o obtaining a moratorium,
under Part A1 of the tnsolyvency Act 1986,

{d) Paragraph {c) above does not apply in respect of any fioating charge refefred -t
in subsection: (4} of secficn A52 of Part A1 of the. [risalvency Act 1986.

() The fioaling charge created by this Clause 2.12 (Floating charge} will {in addition
to the circumstances when this may ocour under the general faw) automnatically
convert into-a fixed charge over all of the Chargor's asjsefs if:

{y the Chargar:

'{-A} creaies, or attempts ta cregte, any Secuyity or a rust in favour of
any person over-all or any parl of the Security Assets (except as
‘expressly permitted by the termg of this Deed or the Credit
Agreemeht); or

(B} disposes, or atiempts to dispose; of all or any part of the Security
Assels (other than any - Secyrity Assst which are subject only i
the floaling charge created by ihis Clause 2.12 {Floating charge)
while it remains Gncrystallised),

without tha prior written consert of the Admiinistrative Agent or ag
petmitied by the terms of thé Loan Documents,

{ii) any BEvent of Default bas-occurred which-is continging; ar

(ity any person levies, or attempis to fevy, any distress, atlachmert,
execution or othér legal process against all or any part of the Security
Assets.

{f The floating charge created by this Clause 2.12 {Floating charge) is 4 qualifyibg
floatifig charge for the purpese-of paragraph 14.of Schedule Bt 16 the Inselverncy
Act 1986.

WORK\44922399w 9. 11 22484
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1] There shall be exclided from tie Secwrily.created by this Glause 2.12, (Floafing
charge) and from the operation of Clause 19 {Further Assurance) all amaunts
standing to the credit of tha Restricted Account uniil such fime as consent fo
charge js abtained by the Chargor.

2.13  Property restricting charging

{a} There shall be exgluded from any mortgage or charge crealed by Clause 2.2
{Landy, 2.9 (Miscelianeous) and 4.1 (Acquisitionsy,

(i) -any freehold real property ownéd by the Chargor which is subject to a
restriction registersd on the title to that freehold real property which
requires the consent of a third party in order to create or, registera legal
charge on the fitle- to thal property;and.

(D any imelectual Property in which a Chargor has an‘infarest usder any
licence or other agreement which prohibils either absolutely or
conditisnally {inclutding requiring the corsent of any third party) thet
Chargar from oreating any charge over its interest in that Intelfectizal
Property

until the relevant condition or waiver has been salisfied or oblairied,

{b) For all freehold real property and intellectial Property referred to in Clause
2.13(a) each relevant Chargar undertakes to apply for the rélevant consent,
cerlificate or walver of prohibition or condition within fourteen days of the date of
this Debenture or of the date of the acquisition and'to use reasonable endeavours
o obtain such consentand to keep the Administrative Agent reasonably infortmed
of the progress of its application,

{c] “Prémptly upon recelpt-of the relevant waiver, cerfificate or. consent, the formerly
‘excluded freetiold real property af Intellectual Properly shallstand chargad ke the
Administrative Agent wnder Clause 22 (Land) and 2.9 (Miscellansous). If
tequired by the Security Agent, at any time following receipt of that waiver or
consant, the relevant Chargor shal promptly execute a valld legal mortgage or
fixed charge in such form as the Security Agent shall reasonably require.

3 RESTRICTIONS OM DEALINGS
34 Security

Except as.expressly allowed under the Credit Agreement or this Deed, the Chargor must
not create or permit to subsistany Security on any Security Assat.

WORKiE4022380\, 8 2 20248.4
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3.2

4.1

4.2

Disposals

Except as expressly allowed under the-Gredit Agréément ar this Deed, ‘the.Chargor must
npt enter into a single transaction or & seriés of ransactions {Whéther relsted or not and
whethér voluntary. dr inoluntary) to disppse of &l or any pan of any Security Asset.

LAND
Acquisitions

If the Chargor acquices any Matérial Real Property in England and Wales in accardange
with the Credit Agreement afier the date of this Deed it must:

{a) notify the Administrative Agent'prompily;

{b)  promptly on request by the Administeative Agant and at the. cost of the Chargar,
execute and deliver to the Administralive Agert a fegal mortgage over that
property in. favour of the Administrative Agent-In any form which the
Administrative- Agent may reasariably require; and

(cy i the fitle to that Material Real Property is.regisiered at the: Land Registry or
raquired o be so regista"red,_ givethe Land Ragistry wrilten notice of this Security;:
and

(d) i applicable. ensure that this Securily is corrécily notéd against that fitle in the
fitle register at.the Land Registry.

Land Registry

The Chargor canserts. to a restriction in the following terms being entered inlo on the
Register of Titla relating to any Maferial Real Property registered at the Land Registty:

“No disposition of the registared estate by the propriefer of the registered estate Js fo be’
registered without a wiitten consent signed by the. propristor for the ke being of the
charge dated [ Jin favour of Keyfank Nifiorial Assaciation refeired to In the charges
fegister of their conveyancer. {Standard Form Pf,

Deposit of title deeds.

If the Chargor acquires any Material Real Property in England-and Wales. in acctrdance
‘with the Credit Agreemant after the date of this Deed, I must promptly sithar:

fa) deposit with the Adrinistrative Agent all deeds and documents which are-in the

Chargor’s possession {the "Title- Documents’);

WORKW432239%.9 13 28248:4
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(b) procure that tha Title Docuntents are held to the order of the Administrative Agent
by & firn of solicliors approved by the Administiative Agent {Asting reasonably)
for that purpose.

5 EQUIPMENT
5.1 Mainteniance

THe Chargar shall maintain the Equipment in geod and serviceable condition.and repair
in all material respects (sxcept for expected fair wear and tear).

6 INVESTMERTS
8.1 Deposit

(a) The Charger must immediately deliver 1o the Admiinistrative’ Agent, to hold as
securily-for the Secured Obligations, alf cerlificated securiiles for the Investiments
-owhed by the Chargor in suitable-fofm for tranéfer by delivery, o accompéanied
by duly executed instruments of trdnsfer.or assignment in blanik, all in form and
substance satisfactory lo-Uie Adminisirative Agent provided that:

0] in no case shall the Chargor be raqu}red to- deliver any cedificated
secyriies, evidencing Excluded Bquity Interesls; and

{ily unless-an Event &7 Defanil kas sccured and is.continuing, the Charger
shall riot be required to deliver any certificated shares other than with
respect lo certificated securities which:

(A evidence Equity Interests In Its Subsidiaries {other than
Excluded Equity Interests); or

(B) - have afair market value of more fhan five hurdred 'thm.;sand
dollars {$500,000).

6.2 Nominations

The Chargor shall tot, during the Security Perlod, exercise any rights (including, without
imitation, any rights under sections 145 and 146 of the Companies Act:2006) td nominate
‘any person in respact of any-of the |Investments,

6.3 Calls

Ifthe Chargar fails to do 5o, the Administrative Ageni may pay the calls or other payments
in respect of apy. of its Investinents on behalf of the Chargor. The Chargar must
immediately upoﬁ réteipl -of a'written request réimburse the Administrativer Agent for any
payment made by thie Administrative Agent under this Clause 8.3 (Cafls).

“WORKW4822389%W.5 44 o 282404
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6.4 Constituticndl Dociments and preservation ofrights

The Chargor shall reasonably ensure {as far as.it is ahle’ic by the ekercise of all voting
tights, powars of control and oiher means avalisble to i} that any issuer of the
Investments (that is ndt a public company} shall not réfusa 1o register any transfer of any
of the Invésiments that may-te lsiged with it for registration by, -or on behalf of; the:
Administrative’ Agent or the Chargor it accordance. with this Deed,.

6.5 Other obligations in respeet: of Investments

@)

)

The Chargor must piomptly send a copy fo the Administrative Agent of, -and
comply with all requests for, material information which is within its knowiedge
and which are made under any law or regulation or any-‘sim}lar provision
contained .in.any articles. of associalion or other constitutiona! dogument, or by
any listing or. other authority, refating to any of its Investments. If it fails fo do 5o,
ther Administrafive Ageni may elect to provide such.information as i may have on
behalf of the Chargor.

The Chargor must comply with all other material conditions .and’ obligations
assumed by it In fespect of any. of its Jnvestments.

The Adminisiralive Agent is not obliged tos
()] perform any obligafion of the Charger;
(i} make any payment;

@ make ahy enguiry as to thenature of sufficiency of any payment recelved
by it or.the Charger; or

{ivi:  present orfile.aiy claiin ortake any othersction to gollect or'enfoice the
payment of any amount to which itmay be entitied unider this Deed,

in respect of any of the investments.

6.6 Voting tights

(& Before this Secur?ty becomes enferoeable, the voting rights, powers and other
rights in respect of its Investmants wiil be exercised:
M by the Chargor, or
{iy  if exercisable by the Administrative Agent, In any manner-which the
Chargor may direct the Administrative Agent in writing;
{b) Adfter this. Security has bectime enforceable and having given a"Vioting Notice to
the Chargor, the Administrative Agent may at any time exercise {in the name of
WORKIGI922380 v 9 15 282484
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the -Chargdr and without ary further consent or authority on the part of the
Chargor) any voting rights and any powers or rights which may be exercised by
the legal or benefitial owner of any Investment, any person who is the halder of
any [nvestment or otherwise.

{2) For the prposes ofthis Clause 6.6, “Voting Notice” means 4 written natice, in
such form. as the Administrative Agent'may, il its absolute discretion determine;
notifying the Chargor of the Admiistrative Agent's right to exercisé any voiing
and other rights pursuant to Clause 6,6(b) above,

7 ACCOUNTS
71 GGeneral

In 1}1ts,'CIause_ 7, “Account Bank® means a person with whom an Account is maintained.
7.2 Book debts and receipts

(@)  Thie Chargor must get In and realise its:

6)] rental income and other amounts' dug from fenants of any .other
oteuplers of the Material Real Praperty; and
) biook and other debts and other monays due and owing fo it,
Invthe-ordinary course of its Businass and-ho'd the' proceeds of the getting in-and
realisation an trust for the Admiristrative Agent,
7.3 Notices of charge

The Charger must:

{a) promptly serve a natice of charge, substantially in the form of Part A of Schedule
3 (Forms of Lelter for Account Banky, on each Accdunt Bank; and

(b use reascnabile endeavours to ensure that each Account Bank scknowledges the
notice, substantially in the form of Part B of Schedule 3 (Forms of Lefter for
Account Bankl
in each case, except in relation to-an Excluied Ascount, .

WORI4822398W.8 18 282404

Clagsification, Confideritial



Execulion Version

g INSURANCES

The Chargar-must:

(@)  piomptly serve a notice .of assignment, substantially in-the form of Part A of
Schedule 4 (Forms of Letfer for insurers), oh each counterparty to a confract or
policy of insurance; and

{ use reasonable’ endeavours to ensure thal each such counterparty
acknowledges that noflee, substantially in the form of Pan B of Schedule 4
{Forms of Leffer for (nsurers).

g INTELLECTUAL PROPERTY

The Chargor, as registered proprietor; appcirts. thé Administrative: Agent for the

particutars of this Deed and of the Secured Parties; interastin jts existing trademarks and

trademark applications and .any future: lradermarks or trade mark applications registered
orto be registered in the United Kingdom in the name of that Charger, to be made on the.

Redgister of Trade Marks under section 25{1) of 1he Trade Marks Act ‘1‘994, and the

Chargor agrees to execute all documents and forms raquired to enable those particulars.

to' be enisred on the Register nf Trade Marks.

10 RELEVANT CONTRACTS

{a) Thé Chargor must:-

(i} immediatety an the- date of this Desd or, if later, the date on which it
enters Into a Relevant Contract, serve a notice of assignment or charge
(as applicable), substantially in the form of Part A of Schedule § {(Forms,
of Lelter for Other Coniracts), on each counterparty o any such contract;
and

{iiy Use reasonable endeavours (v eoswe thal each such party.
acknowledges fhat notice, substantially in the form of Part'B of Schedule
5 (Forms of Lefter for Other Contracts).

(b} “The Chargor shall, unless the Administrative Agent otherwise agrees In writing,
comply with the terms of each Relevant Contract.

{c) The G'hargn‘r shall not, unless the Administrative Agent agrees otherwlse in
wrifing;

0] amend or vary ar agrée to ary change in, of waiva any requiremant of or
its- rights under;
WORKW45223000.9 17 28249 4
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(i) sefle, compromise, terminate, rteseind or discharge {except by
performance); or

(i abandon, waive, dismiss, release or dischargé any acfion claim or
progeedings agairist any counterparty to a Relevant Contract or any
other person in conneaction with,

any Relevant Contract.

i REPRESENTATIONS AND WARRANTIES

111  Times formaking rapresentationis and warranties
The Chargor makes the representations and warranties set out in thts clause 10 to the
Administrative Agent on the date of this Deed; and the represenitations and warranfies
contained In Clauses 1.2 1o 41.4 and Clause 11.11 ars deemed to be repeated-on each
Credit Event witlr reference to the facts and circumstanees existing at fhe time of
repetition.

1.2  Property
Part' B of Schedule. 1 (Security Assets) identifies Material Real Property beneficially
owrad by the Chaigor as at the date of this-Deed,

143 Shares
The Chargor is.the legal and heneficial-owner of the Shares inciuding those identified
agaihst its name in Part B of Schedule 1 (Securily: Assefs) and all of thoss. Shares are
Tully paid.

114  Bank Accounts
The Chargor Is the sole legal and beneficial owner of the Accounts. It has fill power to
gstablish and maintain the Accounts and 1o enlar into and deliver and o craate. the
Securlty constituied by this Deed.

41.5 HNo adverse covenarifs
There are no covenanls, agreements, feservations, condilions, interasts, rights orother
inatters whatsbever that materially and adversely affect the Security Assats,

116  No breach of laws
There is no breach of any law or regulation that materially and adversely affects the
Besurity Assets.

WORK4022390% ¢ 8 28248.4
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1.7

11.8

11.9

11.10

12

121

No interference In enjoyment

NoTagility necessary far tha enjoyment and use of tha Security Assets is-subject fo terms
entitling any persan teterminate orcurtail its.wse ina manner which would have a mailerial.
adversa affect on the value of the Securily Assets.

Avoidance of security

No Security exprassad lo be-greated under this Deéd is reasonably. liable to be avoided,
ur' vtherwise set aside, on the figuidation or administiation of the Chargor or othenwise,

Enforceable security

This Deed constiftes #nd wil! constitute the Jegal, valid, binding and enforceable
.'obli.gaﬁonsuf'the Chargor,.and is, and will confinue 1o be, effeclive securdty over all and

every part of the Security Assels in accoidance with its terms.
Investments

{a) The Investments are fully paid.and are riol subject to any option o purchase or
sirmilar rights.

(&)} No constitutional dogument of an issuer of ar Investment in any Subsidiary; nor
eny other agreament;

() restiicts or inhibits any transfer of. the Investmenis on creation or
anforcement of the security constituted by this Deed; or

(i cantains any rights of pre-emptiort in relation to the invesiments.

(e} The Chargor has complled with all notices reiating to all or any of the Investrnents
received by it pursuant to sections 790D and TH0E of the Cnmpanies Act 20086.

(D) No warning notice has been issued under patagraph 1{2) of Schedule 1B of the
Companies Act 2008, and no resiricions notice has been issued under
paragraph 4(3) of Schedule 1B of the Caompanies Act 2008, in respect of all or
any of the tnvesiments.

(e) ‘The Ghargor has not made any nomination under section 145 ar secton 148 of
the Compariles Act 2008 in connection wih any of fhe invesiments.

WHEN SECURITY BECOMES ENFORCEABLE
Event of Default

This Security will become immediately enforceable if an Event of Default occurs and is
continying,

WORK\M4022309W, 3 18 28240.4
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2.2

i2.3

13

13.1

13.2

133

13.4

Discretion

Aftar this Security has become enfoiceable, the Administrative Agent may enforce alf or
ary part of this Security in any maniner it sees fit or as instructed in accordance with the
Credit Agreement.

Statuiory powers

The power of sale and other powers tonferred by section 101 of the Adt, as amended by
this Deed, will be Immediately exercisable at any time after this- Security has become:
enforceable,

ENFORCEMENT OF SECURITY
General

€] Far the purpases.of all powers implied by statute, the Secured QObligatians are
deemed to have become die and payable on the date of this Deed.

by  Seciion 103 of the Act {restricting the power of sale) and section 83 of the Act
(restricting the right.of consolidation) do not apply to this Security:

{© The statuiory powers of leasing conferred 'on the Administrative Agent are
extended s0.as o autharise the Administrative Agent fo lease, make agreements:
for leases, accept surranders of leases and grant options as the Administrative:
Agent may think fit and without the need to comply wilh any provision of section
9 or.section 100 of the Acl.

No liahility as mortgagee in possession

Negher the Administrative Agent nor any Reselver will be liable, by reason of entering
inte possession of a Security Asset, to account as morigagee- in possession ar for any

loss on realisation or for any default or omission for which a morlgagee in possession
‘might beliable.

‘Privifeges

“The Adrministrative Agent and each Reosiver is entitied to all the righis, powers, privileges

and Immunities canferred by the Act on morigagees -and receivers duly-appointed undar
the Act, except that section-103 of the Act does not-appty.

Protection of third partiss

No persen {including a purchaser) deatifig with the Adminlsirative Agent or a Receiver or

‘its or his/her agents will be conceined to enguire:

{a) whether the Securad Obligations have become payable;

WORKI44622300.9¢ 20 28249.4
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13.5

138

13.7

{b).

e
{d}

whether any power which the Administrative Agent or a Receiver is purporting to
exercise has becoms exercisable or Is being properly exercised;

whether any money remains due under the LLoan Documents; or

how any monsy paid to the Administrative Agenf or 1o that Recelver 8 fo be
applied.

Rademption of prior mortgages

@

1)

At any time after this Becurity has become snforceabls, the Administrative Agerit
may:

(i rédaem any prior-Security against dny Security Asset; andfor
(£ procure the transfer of that Security o itself; andfor -

{iiy -seltle and pass the accounts of the pror mortgagee, chargee or
Bncumbrancer; any accounts so settled and passed will be. in, tha
absenoce of manifest error, conclusive and binding on the Chargor.

The Chargor must pay to the Admiriistrative Agent, immediaiely.on démand, the
costs and expenges incurred by the-Administrative Agent In connection with ary
sach redempition andfor Fansfer, ‘including the payment of any principal or
interest.

Contingencles

Atany time after an Evertt of Defallt kas occurred arid is gontinuing but no amount is due
under the Loan Documents but amounts may or ill become duee, the Administrative
Agent (or'a Receiver) may pay the proceeds of any recoveries effected by it into-a
suspense account or other account selected by it,

Financial collatéral

{a)

To-1hé extent that the Security Asséts constitlite “financial collataral’ and this
Deed and the obligations of the Chargor under ihis Dead constiuie a “security
financial coliateral arrangsmant” {in each case, for the purpese of and as defined
in the Financial Collateral Arrangements (No. 2) Regulatidns 2003), the

‘Administrative Agent will ‘have the righl after this Security has become

enforceable to apgmpriale’all or any part-of that finaricial coliateral in or towards

the satisfaction of the Secured Gbligations.
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()

Where any financial collateraf 1s appropriated:

16)] i1 15 listed or fraded on a recognised exchange, it§ valus: will be taken’
-as being the value at which it couid havé been sold on the exchange on
the date of appropriation; or

{)] in any other case, ils value will be such amount as the Administrative.
Agent reasonably determines having taker infe account advice oblained
by it from an independerit.commercial property adviser, investment bank
or.accountaney firm of nafional standing selected oy it,

and each Finance Pary will give dredit for the proportion of the value of the
financial collateral appropristed fo its Use,

14 RECEWER

141 Appointment of Receiver.

()

(b)

)

(d}

]

Except as provided below, the Administrative Agent may, appoint any ong-or more
persons io be a Receiver of all or any pari of the Sec‘u'rity Asselsif

£ this Security has becema enforceable; or
(i} the Chargar so requests to the Adminisirative Agent at-aity time:

Any appaintment under paragraph (a) above-may be-hy deed, under seal or in
writing under Iits hand.

Exiept ‘as provided befow, any reslfiction imposed by law on the right of a
mongages to appoint a Receiver {inéluding under section 109(1} of the A} does
ndt apply to this Deed.

The Administrative Agent is nol entifled te appsint a Receiver solely as a result
of the obtaining of a moratorium (or anything dune with a view 1o obtaining a
moratorium) under Parf A1 of the Insolvengy Act 1886 ottvér than in reéspect of 2
floating charge referred fo in subsection (4} of sectidn AS2 of Pait A1 of the
Inscivency Act 1986.

The Administrative Agant may notappaint an. adminisiralive receiver (as defined
in section 29(2) of the Insolvency Act 1988) over the Security Assets If the
Administrative Agent is prohibited from so doing by section 72A of the Insalvency
Act. 1988 and no exceptlon to the prohibition on” appoiniing an administrative
receiver applies.
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14.2

14.3

14.4

14.5

15

4541

Reriovatl

The Administrative Agent may by wrifing under s hard (subject 1o any reqiriremant for
an grder of the court in the case of an administrative réceiver) remove. any Recéiver
appointed by it and may, whenever it thinks fit, agpoint & new Receiver in the piace of

-any Recelver whose appointrmient raay for dny réason have terminated.

Remuneration

The Administrative Agent may fix the remunerstion of any Receiver appointed by it and
the maximum rate specified in section 109(6) of the Act will nat apply,

Agentof the Chargor

{a) A Receiver Wil be deemed to be the agent of the Ghargor for all purposes and
gecordingly will be deemed to be-in the szme pasition 25 a Recelver duly
appolnted by a motigages under the Ack. The Chargor alone is respansible for
any confracts, engagements, acls, omissions, defaults and Jesses of a Receiver
and for-any liabflities incurred by -a Receiver,

(3] N¢ Secured Party will incur any liability {either to the Chargor or o any other
persan) by reasan of the appaintment of & Receiver or for any other reason,

Relationship with Administrative Agent

To the fullest extent allowed by Jaw, any right, ‘fower or discretion gonfeired by this Deed
(either expressly or impliedly). or by law on 3 Recejver may afier this Security becomes
enforceable e exercised by the Administrative Agent in relation to any Security Asset
without fiest appointing a Receivar and notwithstanding the appointment of a Recelver.

POWERS. OF RECEIVER

General

(&) A Receiver has all of the rights, powers and discrefions set oul bélow in this
Clause 15 in-addition to hose conferred on-it by any law, This Includes:

{i in the case of an administrative recelver, all the rights, powers and
discretions conferred gn an adminisirative recelver under-the Insolvency
Act 1886; and

{1 otherwise,.alt the rights, powers and discretions conferred on a receiver
{or a reteiver and manager)-under ifie Act and the Insalvency Act 1986.

o) i there fs mors than one Receiver holding office at the saive titne; each Receivey
may (unfess the document appuinting him/her stales olhgrwise) exercise all of
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15.2

15.3

15.4

15.5

155

158.7

the-powers corferred 'on @ Recelver under this Deed individually and to the
exclusion of any olker Recgiver,

Possession

A Reteiver may take immediate possession of, get in and realise any Seculity Asset,
Carry on husiness

A Recaiver may carry on any business of the Chargor In any manner they think fit.
Employees

(2 A Receiver may appoint and discharge managers, officers, agefits: accourtants,
servarts, workmen and others for the purposes of this-Déed upon such terms as
la remuneration ordtherwise as they think fif,

{b) A Receiver may discharge any person appointed by the Chargor,

Borrow money

A Raeceiver may raise ang borrow monsy either unsecuréd or on the seourity of any
Security Asset either in priorify to this Security or dtherwise and generally dh any ferms
and for whatever purpose which they thiok fit.

Sale of assets

(@) A Receiver may sell, exchange, conveit inta maney and tealise any Security
Asset by public auetion or private contract-and geherally in any manner and on
any terriis which they think fit.

{b) The constdarafion for any such ranssclion may consist of cash or non-cash
consigeration and any such consideration may. bie payable iita lump sum or by
instaiments spread pver any pericd which they think fit.

{c) Fl‘xiureg, other than landlord's fixtures, may be severed and sokd separately from
{he properly containing them without the consent of the Chargor.

Leases

A Recelver may lei any Security Asset for any term and at any. rent (with o without a
preriiam) which they hink fit and may aceept.a surrender of any lease or tenancy of any
Security Asset on any lerms which they think fit {including the payment of meney 1o a
lessee-or teranl ¢n & surrendar).
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158.8

15.9

1510

1514

1542

18.43

16,14

Compromise

A Recelver may settle, adjust, refer to arbifration, compromise.and arrange any claif,
account, dispute,-question or demand with or iy any person who s or claims fo be a
crediter of the Chiargor or relating in any way to any Security Asset.

Legal actions

A Receiver may bring, prosecuts, enforce, defend and abandon any action, sult or
proceedings Inrefatian to'any Security Assef which they think fit,

Receipts

A Recelver may give a vafid receipt for any moneys and exetute any assurance of thing
which may be proper or desirable for realising any Security Asset.

Subsidiaries

A Recaiver may form a Subsidiary of the Chargor and transfer to that Subsidiary any
Seaturity Asset,

Delegation
A Repeiver imay delegate. his/her powers in docordance with this Daed,
Lending

A Receiver may land money or advance credit to any person,’

Protection of assats

A Receiver may:

(a) effect any repair or insurance and do-any other act which the Chargor mighit do
in'the ordinary conducet of its business to protect or improve any Securlty Asset;

1)) commenee andlor corplete any building opetation; and

{c} apply for-and maintain any. planring permission, building regulation approvalor
any other Authorigation,

in each caseé as they think fil.

WORKW4922395w.8 25 282454
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16.15 Other powers

16 APPLICATION OF PROCEEDS
All amoutits from-time fo lime received or recovered by the Administrative Agent or any-
Receiver pursuant to the terms of this Deed or in connection with the- realisation or
enfercement of all or part of this. Security will be held by the Administrativa Apent and
applled in accordance with the Credit Agreement, This Clause 18:
{a). is subject to the payment of any claims having pricrity aver this Security; and:
{b) doas not'prg]udic‘e the right-of any Secured Parly ta recover any shartfall from
the Chargor.
17 EXPENSE_S AND INDEM NITY
The Chargor must
{a) promplly on demand pay to sach Secured Parly the amount of all reasgnable
and decumented costs and expenses (including legal faes) incuried by that
Secured Party in connection with this Bead including any arising from any actual
or slleged breach by any persdn of any law ar regulation; and
{6} keep each Secured Party indemnified against any fallure or delay in paying those
tosts or expenses provided thal-such indemnity shall not.apply ta (a) costs or
expenses direclly resulting from the grass negligence, wilful miscanduct ¢f, or
bad faith breach of this Deed by, such Secured Party, as determined by a final
and non-appealable judgment of a court of cumpetent jurisdiction ar (b) i such
indemnity relates to any dispute solely ameny the Secured Parties that does not
involve the Ghargor. All amoéunts due-under this Clause 17 shall be pakd within
ten (10) days after written demiand tharsfor, which dentand shall set forih in
reasanable detall the amouni and nature of reimbirsement claimed.
WORKM4922308Ww 5 28 2824%:4

A Recelver may:

(@ do all efhier acts-and things whigh they may consider necessary or desirable foi
‘realising any Seturity Asset or ingidental or conducive to any Df‘(he-rjghis[ povers
or diserations conferred on-a Receiver under or by virtue of this Deed or law:

(B axgreise in relatian to any Security Asset all the powers, -authorities and things
which they would be capable ofiéxercising if 1Hey werethe absoiute beneficial
owner-of thal Security Asset; and

() use the name of the Chargor for any of the above purpeses.
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18

18.10°

18.2

183

19

DELEGATICN
Power of Attorney

The Administrative Agent.orany.Receivar may, at any time, delegate by power of attorney
or otherwige fo any persan for any period all or any right, power, autherity or -discretion
exerclsable by it under this Deed. '

Tarms,

Any-such detegation may be made upon any tertes and conditions (fncluding the power
to sub-delegate} and subject to any: resfrictions that the Administrative Agent or that
Receiver (ms the case may-be) may; in Rts discration, think fit in the interests of the
Securad Fartigs.

Liability

Neither the Administrative Agent nor any Receiver shall be bound to.sypervise; or be.in
any way respongible for any damages, costs or losses incurred by reason of ‘any
miscenditct,.omission or d&fault on'the part of, any siich delegate of sub-delegate.

FURTHER ASSURANGES

(a) The Chargor must promptly, &t its own expense, take whatever action the
Administrative Agent-or'a Recelver may reduite for,

0} creafing, perfecting or protecting any-security over anpy Security Assel;
or

(i facilitating the realisation of any Security Asset, of the exercise of any
right, power or digcretion exercisable, by the Adiministrative Agert of any
Receiver or any of their respective delegates or sub-delegates in respec
of any Security Asset.

®) The action that may be required urider paragraph (a) above includes:

{i) ‘the: execltion of any morgage. charge, transfer, conveyance,
assignment or assyrance of any assef, whether to-the Administrative
Agent or ta its norsinees; or

{in the giving of any notice, ardei or direction and the making of any filing or
registration,

which, in any such cass, the Administrative Agent may consider necessary or
desirable.

WORKWA48223891v.9 27 28240.4
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20

20,1

20.2

24

211

21.2

"a

POWER OF ATTORNEY
Power of attorney

The Chargor, by way of security, ifrevoeably and severally appoints the Adminisliafive
Agent; each Regeiver and any of their respective dslegates or submd,elegates to .be its
attorney with the full power and autherity, of the Chargor to execute, deliver and parfact
ali deeds, instruments ang other documents in its name and otherwise on its behaif and
to.do or cause to be done alt acts and things, in each cdse which may be réquired or
which any attorney may in its absolite discretion deer necessary for carying out any
abligatiort, of the Chargor under or pursuant to-this Deed or generzlly for enabling the
Administrativa Agerd-or any Receiver ta exercisé the respective powars conferred on
them under this Dead-of by law. The-Chargor ratiffies and confiims whetever any aHorney
does or purperts fo do'under its appointment urder this Clause 20,

Exercise of power of attorney

The:Adminlstrative: Agent may only exercise the pawer of attorhey granted by the Charger
pursuarit to Clause 20.1 {Power of affornéy) following:

(=) the occurrence of an Event of Dafaull which has ocourféd and i continuing; or

b} ihe failure. by the Chargor to comply with any fudher agsurance or perfection of '
security obligations required by the terms of this Dead within-5 Business Days of
-sueh frther assurance or perfection of security obligation arising.

MISCELLANEQOUS
Continuing Security

This -Security is a continuing. securily and will extend to the ultimate balance of the
Securad Obligations regardiess of any intarmediate payment or discharge in whole or in
parl,

Tacking

Each Lender musi peiform its ohligations under the Credit Agreement (including any
obligation to make availatie further advances).

New Accounts

{a) IF'any subsequent charge or other inferést affects any Security Asset, a Secured
Parly may open a hew account with the Ghargor,

WORKW4922390\.0 28 282404
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24.4  Time deposits
Without prejudice to any righi of set-off any Secured Party may have under any oiher
Lozn Document of otherwise, if any time deposit matures on any acgount the Charger
has with any Secured Party within the Security Perfod when:
@  this Security as become enforoeabli and
{b} no Secured Liability i5 due and payable,
thattime depositwill automatically be renewsd for any further maturily which thiat Secured’
Party considers appropriafe.
21.6  Notice to Chargor
This Deed constititte’s notice.in writing to the Chargar of any charge: or assignment of a
debt owad by the Chargor to the Borrower and contained in any other Securily Document,
22 NOTICES
221 Communications in writing
Any communication fo be made under or in connection with this Deed shall be made in
writing and, unlees otherwise stated, may he madea by fax or lettar.
22.2  Addresses
The address (andthe department orofficer, if any, for whose aftention the communication
is to be made) of gach Party forany communication or document to be made or delivered
under or in conneaction with this Deed is:
(&) in the case of the Chargor: _Atter'iticm:
Kabir Barday
(b} in the case of the Administrative Agerit: 127 Public Square, Gleveland, Ohio
£4114-1306. Attention: Institutianal Bank
WORK\4922390.9 29, 282494

(3] If that Secured Party does not open a new accourt, iwill neveriheless be ireated
-as'if it had dane so at the time when It received or was deemed to fiave receivid
notice of thal charge or-clherinterast,

{c) As from that fime ali payments made to that Secured Party wili be crediled or be
treated as having been credited tothe hew account and will not operate o reduce
any Secured Liabillty.
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or any subsfitute- address or depariment or officer as the Parly may notify to the
Administrative Agent (o the Administrative Agent may notif_y té the other Parties, if a.
change is made by the Administrative Agent)-by not less than five Business Days' notice.

22.3  Delivery

(a} Any communication or document made- or delivered by one pérson to arother
under or in connection with this Deed will ohly be effective i by way. of letter,
when il has been left at the relevant address or five Busihess. Ddys after being
deposited in the post postage prepaid in an envelope addressed o it at 1hét
address and; if a particulal department or officer is specified as parl of its address
details; if addressed fo that deparitment or officer.

{6}  Any commaunication or dogument to be made or delivered 1o the Administrative
Agent will be effect'iva only when actuali"y received by the Administrative Agant
an_d-ihen-anly If it is expressly marked for the attentidn ofthe deparimént.of afficer
identified with the Administrative Agent's signature below: {or any substitute
department or officer as the Administrative Agent shall speciy for ihis purposs),

(] Any communication or decument which becomes effeciive, in accordance with
paragraphs (a) to (b}, after 5,00 p.m. in'the place of receipt shall be deeméd only
to become effective:on fhe following day.

224  FElectronic communication

(&) Any communication 1o-be made befween any iwa Parties under dr in conrfection
with this Deed may be made by slectronic mail ‘or other electronic means
fircluding, without limitation, by'way of posting to a secure website) if those twa
Partiss;

)] notify each other in wifing of their electrenic mail address andfor any
other infarmation recquired fo enable the transmission of information by
that means; and

{iiy nolify each other of any changs to their address or any othsr such
informiation supplied by them by not less than five Business Days’ nelice,

{b) Any such eleclronic communication as specified in-paragraph {a) above to be
fade betwaen the Chargor and Administrative- Agent may only be made in that
way to the extent that lhose two Parlies agree that, unless and urtil netifled to
the contrary, this is to baan accepted form of cr}mrriunics‘iiion.

e Any such electronic communigetion as specified in paragraph (a) abova made
between any wo Partles will be-sffective only when actually received (or rade

WORKWM402230%1.G 30 . 282494
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225

23

24

25

26

26.1

26.2

availablg) in readable form and in the case of any electronie communication
made by a Party to the Administrative Agent only If it is addressed in such a
manner as fhe Administrative Agent shall spacify for-ihis purpose.

) Any electroni¢ communication which becommes-effective, in accordance with
paragraph (c) ahove, after 5:00 p.m. in the place in which the Party to whom the
relevantcommunicationis séntor made available has its address for the purpose
of this Agreement shall be deemed.only to become effective on the following day.

Englishk language

1a) Any nofice given under or in connection with this Deed must be in English,

{t All ather dacurants provided under or in cornecticn with this Deed must be:
{i} in English; or

e if not in English, and if ‘80 requiréd by the .Administrative Agent,
accompanied by a cerified English translalion and, in this zase, the
English translgtion will prevail unless 1hé documant is-a constitutional,
statutory or other official document,

RELEASE

Al the. end bi the Security Period, the Administrativs Agent must, at1he request and cost
of the Chargor, take whatever actioh. is reasonably necessary to release ils Security
Assets from this Security:

COUNTERPARTS

This Deed may be execuled in any number of counterparts and this has the sarme effect
2% if the signatures on the countérparis were on a single copy of this Deed.

GOVERNING LAW

This Deed and-any non-contractual obligations arising ut of 6 in connection with it are
governed by Endlish [aw.

ENFGRCEMENT

The cdurts of England have exclusive jurisdiction te dacide any dispute arising oul of or
in connaction with this Dead {including a dispute relating to the-existence, validity or
termination of this Deed or the consequences of its nullity ar any non-contractual
obligation arising put of or in connection with this Deed) {a"Dispute”),

The Perties agree that the courts of Engiand are the most apprapriate and convenient

colrts to decide Disputes and aceordingly no Party will argue to the conirary.

WORKWA922300w.9 2t 28245.4
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26.3  Notwiihslanding paragraph 26.1 above, the Admtinistrative Agent shall not be prevented
“from taking proceedings refating to a Dispute in.any other courts with jurisdiction, To the
exlent allowed by faw, the Secured Parlies may take concurrent progeedings in any
number of jurisdictions:

THIS DEEE has been executed and delivered as a deed on the date siated et the Beginning
of this Deed.

WORK4522399.9 32 _  2aza9.4
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Schedule 1
Security Assats
PartA
Real Property
Adgress Titie Interest Title Number

Nane at the date of this Deed

Pait B

Shares-
tssued by Typa and Denomination  Number

None at the data of this Deed

Part C

Acsouris

Account Bank Account  Sort Address of institution at which
Number Code account is held

HSBC UK Bank- e Bl Centenary Sq, Bimingham B
1HQ, United Kingdom

HSBC UK Bank B c Bl cerenary Sq Bimingham B
THQ, United Kihgdom

HSBC UK Bank Elss1 e Centenary Sq, Birmingham B4
18Q, United Kingdom

Part

Relevant Contracts

Nohe at the date of this Deed

WORKNMAGZ2380W,.9. a3 ) . 282484
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Schedule 2

Forms of Letter for Account Bank?
Part A
Notice 16 Account Bank
To: HSBC U Bank pic.
Centenary Sq, Birmingham B 1HQ, Unifed Kingdom
Copy: Keybank National Association (a$ Adminisirative Agent as defined below)

127 Public Square _
Cleveland, OH 44114-1226
United. States Of Ainérica
(812022
Dear HSBC,

Security Agreement dated [#] between ONETRUST TECHNOLOGY LIMITED and Keyhank
National Association {the "Security Agreemarnit”] reoarding, fnfer alfa, HSBC bank actounts
with account numbers Il7os7 718 and 7681 (the “Accounts")

This letter constilntes notice to you that under the Securily Agreement we have charged (by way
of a first flxed charge} in favour of Keybark National Association {as trusles for the Secured
Parties as. referfed to in the Security Agreement, the “Administrative Agent’) all our righis in
respact of the Accounts, and any amouni standing 1o the credit of the Accounis.

We irrevocably instroct and authorise you 1o

{a) discloge. to the Administrative Agent any information relating lo any Account
retuested from you by the Administrative Agent;

(] comply with the terms of any"written notice of instruction relating to any Accoupt
received by you from the Administrative Agent, and

{0 upan wiitten notice from the Administrative Agent that the secuiity constifuted by
the Security Agregment has become enforceable, to Hold all sums. standing to
the credit of any Account to the. order of the. Administrative Agent ardfor pay or
release any sum standing to the ofedit of any such Account in ascordance with
the written instuctions of the Adminjstrative Agent.

‘We are permitted to withdraw any-amount from the Accounts for any purpose urless and -entil
you receive a notice fram the Administrative Agént 1o the contrary stating that we afe no longer

WORKI44922300W.5 34 , _ 26249.4
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permitted fo withdraw any amaunt fiom the Accounts without its cansent on account of the security
constituted by the Security Agresment having become enforgeable. i and from theidate on which
you receive.any-such notice, we will nol be.permitted to-withdraw.any-amount frarm the Accounts
witfiout the prior written consertt of the Adminjstrative. Agent,

Ve acknowiedge that your may comply with the instructions in this letier without any fuither
permission from us.

The instructions in this letier may not be revoked or amended without the prior written consent of
the-Adminisirative Agent.

This lettar and any hon-contractual abligations arising out of orin connection with itare governgd
by English law.

Please confirm your agieement 1o the ‘abiove by sénding the dttached acknowladgement.to the
Adminisirative Agent at 127 Public Sqtiare, Cleveland, OH 44114-1226, United Statds Cf America
with a.copy to.us,

Yours faithiully,

{Authorised Sighatory)

ONETRUST TECHNOLOGY LIMITED

WORK\4482236 0.5 35 ‘ 252484
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Part 8

Acknowledgemeit of Account Bank
To: Keybank National Association
127 Pub!ib Squard, Cieveland

OH 441141226
Unitad States Of America

Copy:  ONETRUST TECHNOLOGY LIMITED

82 St John Strect
l.ondon
ECIM 40N

[8] 2022
Dear Keyhank Nationat Association,

Security Agreetnent dated [o] hetween ONETRUST TECHNOLOGY LIMITED and Keyhank
National Association (the "Security Agréement’)

We-confirm receipt from ONETRUST TECHNOLOGY LIMITED (the “Ghargor”) of a notice dated
[#] {the "Notica") of a charge uponthe lerms of thé Security Agreement ever all the.rights of the
Chargor te ahy ampunt-standing o the credit of any of the Chargor's: aécounts with us (the
"Ascounts”).

We confirm that we;

{d} accept the instructions. containet in the Notice and agree to comply with the
Notice;

{8) have not received notice of any prior security over, or fhe'interest of any thiird
party in, any Account; and

4] Wil comply with any nofice we may recelve fioim ihe Administrative Agent In
raspect of the Actotinig,

The Accounts maintained with ug are account numbers [IllFes7, JIE718 and [ [GEER

This letter and any non-contractual obligations arising out of or in connection with it are governed
by English laix,

Yours falthiully,
(Authorised signatory}

HSBC UK BANK PLC

WORKWMA4922380% W B J6- ) 2&243,4
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Schedule 3

Forris of Letter for insSurers

Part A

Nofice to Insurer
To: [Insurar}
Copy: Keybank National Association (as-Administeative Agent di defined beldv)

127 Public-Squars
Cleveiand, OH 441141226
United States CF America
[e] 2022
Dear [Insurer],

Security Agreement dated [=] between ONETRUST TEGHNOLOGY LIMITED and Keybank
National Association (the “Sacurity Agreement’)

This letter constitutes notice 1o you that under the Security Agreement wae have -assigned
absolutaly, subject to a pravise for re-assignment oni redemplion, to Keybank Natlonal Assoiation
{as trustee-for the Secured Parties as référred to in the Security Agreemert, the “Administrative
Agent'y all olr rights Tn respect of Bnseit details of contract of insuramed] (the “Insurance'}.

We corifirm that:

(a) -wawill remain liable underthe Insusance to perferm ali theobligations assumed
by us under the Insurance; and

(L) agne of the Administrative Agent, its ayents, any recelvér or any other person will
at-any tinre be under any obligation-or liability to you urkler or in respect of the,
Insurance (unless, and 1o the extent, otherwise ‘expressly provided for it the
Insurance).

We wil glso remain sntitied fo exarcise all aur rights, powers and discretions underthe Insurance,
and you should coniinue to give notices and make payments under the insurance to us {unless,
and to the extent, otherwise ‘eXpressly previded for in theé: Insurance or in any insurer lefter you
miay havee 1ssued to the Administrative Adefll In respect of the Insurance), unless and until you
receive notice from the Administrative Ageni o the contrary. staling that the secirity underthe
Security Agreement has become-enforceable. lvihis event, all the rights, powers and discretions
wili be exercisable by, and nofices must be given ahd payments must be made to, the
‘Administrative Agent or as #l directs {unless, and to the exient, otherwise expressly provided for
in the Insurange-prin any insurer letter you may have issued to the Administrative Agent in respeot
of the Insurancsg),

WORK\G4822305W.8 37 . p4nd
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‘We irravocably instruct and authorise yau to disclese to the Administrative Agent any information
retating to the Insurance requested from you by the Adminisirative Agent,

The nstructions in this letter may rot be revoked or amanded without e prior writter consent of
the Administrative Agent:

This letier and any non-contractual abligatians arising out ofar in connection with il.are governed
by English faw.

‘Please acknowledge receipt of this lefter by sending the attached acknowledgement to the
Adminigirative Agent at 127 Public Square, Cleveland, OH 44114-1226, United States Of America
with & copy to us.

Yours faithully,

{Authorised signatory)

ONETRUST TECHNOLOGY LiMITED

WORKMW4922305W:8 38 o 3B249.4
-Classification: Confidential



Draft (9)-
.30 June 2022 19:11:00

Part8
-Acknowledaement of Ingurer
Te, Keybank National Association
127 Public Sguare

Cleveland, OH 44114-1226
Uriited Slates Of America

Gopy:  ONETRUST TECHNOLOGY LIMITED

82 St John Street
Lendon
ECIM 4JN

[¢] 2022

Dear Keybank National Assoclatlon;

Security Agreement dated [e] between QNETRUST TECHNOLOGY LWMITED and Keybank
National Association (the “Security Agreement™

We corfirm receipt from ONETRUST TECHNOLOGY LIMITED{the “Chargor’) &f a nofice dated
[e] (the-"Notice™) of an assigriment en the terms of the Security Agresment of all the Chargor's
rights in respect of insert detalls of the Gontract of Indurance] (the “Insurance”).

We confirm that we:

@& accept the Instructions contained i the Notiee and agree to comply with the
Motice; and

(s} will give notices -and make payments under the Insurance as directed in the
Motice.

This lefter and any hon-contractual obligations arising out.of of in.connection with it are governed
by Engiish faw.

Yours fathfully,

{Authorised signatory)

[Insurer)

WORKM4022308W.5 k] 762494
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Schedule 4

Eorms.of Letter for Other Condracts

Part A

Notice 10" Counterparty

To: [Contract Counterparty]
Copy:  Keybank National Association (as Admiistralive:Agent as defined below)

127 Public Sguare
Claveland, OH 44114-1226-
United States Of America
[¢] 2022

Dear [Contract Counterparly],

Security Agreement dated [=] between ONETRUST TECHNOLOGY LIMITED and Keybank
National Association (the "'Set;urity.ﬁlgr_eemeni"-}.

This letter conslittes notice 1o you that under the Sedurity Agreement we have [assigned
ahsalutely, subject to a proviso for re-assignment on redemption,}{charged by way af a first fixed
charge] to Keybarik National Assdciation (as trustee for the Sscured Parties as referred to in the
Security Agresmant, the "Administrative Agent’) all our rights in-respect of linsent defaifs of
coniracl] {the "Centract),

We coRfirm that:

(8  we will remain liable under the Coniract to perform all the obligations assymed
by us underthe Contract; and

(b) none of the Administrative Agant, It§ agents, any receiver ar any other pérson will
at any time be under any obligation or liability to you under er in respéct of the
Conlract,

We will alsg remain entitled to exercise all our rights.. powers and discretions underihe Contract,
and you should confinue to-give notites dnd make payments under the Contract to us, unless and
until yoli receive notice fror the Administraiive- Agent fo the contrary stating that the security
undér the Sacurity Agreement has hecome enforceable. | this event: all the rights, powers and
discrelions will be exéroisable by, and notices mus! be given and payments must be made to, tha.
Adrainistrative Agent or as it directs.

We irrsvocably instruct and authorise you to disclosz o the Admini_st_reit#ve Agent any information
refating o the. Contract requested from you by the Administrative Agent.

WORKAADZ2360W.8 40 ) - 262404,
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Tha instructions in this lefter may not be revoked or amended wilkout the prior writien consent of
the Administrative Agent.

This letter and any non-contiactual obligations arising out of or In connectic with it are governed
by English' latw,

Please acknowladge receipt of this. letter by sending the atfached ascknowledgement o the
Administrativa Agent at 127 Publlc Souare, Clavetand, OH 441141 226, Unitad States Of America
with & capy to us,

Yours faithfully,

{Authorised signatory)

ONETRUST TEGHNOLOGY LIMITED

WORK\M 49223089 41 2B240.4
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PartB

Acknowledgement of Counterparty
To: Kaybank Natlonal Association
127 Public Square

Cleveland, OH 44114-1226
United States Of America

Copy:  GNETRUST TECHNOLOGY LIMITED

82 St John Street
London
ECIM 4JN

[¢] 2022

Dear Keybank National Association,

Security Agreement dated [¢] between ONETRUST TECHNOLOGY LIMITED and Keyhank
Nationat Association {the "Seeurity Agraement”)

We canflim receipt {rom ONETRUST TEGHNOLOGY LIMITED {the *Ghargor™) of a notice dated
{a] (the "Notice") of farassignment]/[fixed charge] on the terms of the Seeurity- Agreement of all
the Chargor's rights in fespect of [insert details of the contract] (the “Contraet’).

Wae confirm that we:

{c) accept fhe instructions contained in the Notice and agree to comply with the
Notice; and

(dy will giva nolices and make payments under the Contract ds directed inthe Nolice.

This letter and any non-contractual-abligations arising out of or in connection with it are governed
by English law.

Yours faithfully,

{Authorised signatery)

[Contract counterparty]

VORKM4B223904.9 42 ﬁBMQZé
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CHARGOR
EXECUTED as a DEED by )
ONETRUST TECHNOLOGY LIMITED )
acting by )

Director )

Name of Director

in the presence of a witness:

..wfﬁ.h..&m_n..WI.llyhm

Name of witness:

Address: Y190, }\gbmﬁvﬂﬂ&g‘ﬂ{. -

Budduns (000

{OneTrust Debenture Signature Page]
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EXECUTION PAGE
CHARGOR
EXECUTED as a DEED by )

ONETRUST TECHNOLOGY LIMITED ¥
acting by )

Diractor )

Mame of Director

in the presence of a wilness:

Name of witness:

Address:

ADMINISTRATIVE AGENT

EXECUTED as a deed on behaif of )
KEYBANK NATIONAL ASSOCIATION by:

LoReTRey Priuso
being a person who, in accordance with the

laws of Mew York is acting under the
authority of that company

WORKIH4922399w.9 43

Authorised signatory

28348.4
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