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In sccordance with ~
® - Sections 8594 and M RO 1 Laserform
8594 of the Companies
A
12008 Particulars of a charge
A fee s payable with this form You can use the WebFiling service to file this form online
Please see ‘How tc pay' on the Please go to www companieshouse gov uk
last page
< What this form s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk

an mnstrument instrument Use form MRO8

h

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the cha
delivered cutside of the 21 days if will be rejecied unless 1t I1s accom
court order extending the tme for delivery

You must enclose a certified copy of the instrument with this ferm Tl
scanned and placed on the public record Do not send the original.

Company number

Company details A0S

o[ fs fsfs s oo

Company name In full

ISPTS Tecnnologies Holaings Limited

0Af03I2013
COMPANIES HOUSE
' |

\
=> Filling in this form ~—r
Please complete in typescnpt crin
bold black capitals

All fields are mandatory unless
specified or indicated by *

2]

Charge creation date

Charge creation date

21 oz Pafelifs

3.,

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled fo the charge

Name

{JPMORGAN CHASE BANK, N A (as "Security Agent™)

Name

Name

|
|
|
|
|

Name

|
|

If there are more than four names, please supply any four of these names then
tick the statement below

(] I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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06/14 Version 2 ¢ Laserform International 6114



MRO1

Particulars of a charge

Brief description

Please give a shor: description of any land, ship, aircrait or intellectual property
regisiered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

All Intellectual Property listed in Part 3 of
Schedule 2 of the instrument which includes,
amongst others a registered trademark titlea "ASE"
For more details of Intellectual Property cnargea
please refer tc the instrument

Please submit only a shornt
descniption If there are a number o
plots of land, aircraft and/or snips,
you should simply describe some
of them in the text field and add a
statement along the lines of, "ior
more detalls please refer tc the
instrument”

Please limit the description to the
available space

£
i

Other charge or fixed securnty

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or {in Scotland} corporeal or incorporeal
property not described above? Please tick the appropriate box

[X] Yes

[ ] No

Floating charge

s the instrument expressed to contain a floating charge? Please tick the
appropriate box

{x] Yes Continue
L] No Goto Section7

s the floating charge expressed to cover all the property and undertaking of
the company?

[X] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box

[%] Yes
[ ] Neo

Trustee statement ©

You may tick the box If the company named 10 Section 1 is acting as trustee of
the property or undertaking which 1s the subyject of the charge

[

© This statement may be filed after
the registration of the charge {use
form MROE)

Signature

’ Please sign the form here

Signaiure

Signature

]

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact infarmation, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give wili be
visible to searchers of the public record

I“W”“m Bmparis» Dash

Company name
Simpson Thacner & Bartlett

‘ LLP

hudress ) cyPoint

‘One Ropemaker Street

Post town Lomaon

CountyRegion

= el [3]]v

’ Country

,Dx

Telephone 0207 275 7500

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
information heid on the public Register

] You have included a cerified copy of the
instrument with this form

[l You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes In

Sections 3,5,6,7&8

You have given a description in Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must

be a certified copy

[

Coc oo

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

mow to pay

A fee of £13 1s payable to Companres House
in respect of each mortgage or charge filed
on paper

Make chegues or postal orders payable to
'‘Companies House ’

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t 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 Compames, Compames House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post}

For companies registered in Northern Ireland
The Registrar of Companies, Cempanies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BTZ 8BG

DX 481 N R Belfast 1

ﬂ Further information

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

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

CHFPO25
06/14 Versian 20




N

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number; 7636450

Charge code. 0763 6450 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th February 2015 and created by SPTS TECHNOLOGIES
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th March 2015.

Given at Companies House, Cardiff on 11th March 2015
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AMBRARIS DASH

SoricTo R
SIMPSONTHACHTR & BARILETY LLP
CINYPOINI DATED

ONE ROPEMAKER STREET
LONDON EC2Y 9HU

27 February 2015

EXECUTION VERSION

THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS

and

JPMORGAN CHASE BANK, N.A.

as Secunty Agent

DEBENTURE

SIMPSON THACHER & BARTLETT LLP

L.ONDON
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EXECUTION VERSION

THIS DEED 1s made on 27 February 2015

BETWEEN

(1)

2)

THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the “Onginal Chargors”),
and

JPMORGAN CHASE BANK, N A. (as secunty trustee for the Secured Parties (as defined
below) (in such capacity, the “Security Agent”™)

IT IS AGREED

1

11

DEFINITIONS AND INTERPRETATION

Definitions

In this Deed

(a) terms defined in, or construed for the purposes of the Credit Agreement (as defined
below) have the same meanings when used in this Deed (unless the same are otherwise
defined in this Deed), and

(b) at all umes the following terms have the following meanings

“Accession Deed” means an accession deed substantially in the form set out 1 Schedule 5 (Form
of Accession Deed),

“Account Notice” has the meaning given to that term m paragraph (b) of Clause 4 3 {Notice of
assignment and/or charge - immediate notice),

“Act” means the Law of Property Act 1925,
“Agent” means the Admimstrative Agent under the Credit Agreement,

“Assigned Assets” means the Secunty Assets expressed to be assigned pursuant to Clause 42
{Securtty assignments),

“Charged Accounts” means the accounts of the Chargors as set out i Part 3 (Charged Accounts)
of Schedule 2 (Details of Security Assets) (and as specified in the schedule of any relevant
Accession Deed), together with any other accounts of any Chargor held with any bank, financial
institution or other person at any time,

“Charged Investments means the Charged Secunties and all present and future Related Rights
accruing lo all or any of the Charged Securities,

“Charged Securities” means, 1 each case other than any Excluded Asset

{a) the secunities specified in Part 2 (Charged Securities) of Schedule 2 (Details of Security
Assets} (and as specified 1n the schedule of any relevant Accession Deed), and

(b} all other Equity Interests in any Sigmficant Subsidiary now or in future direcily owned by
a Chargor,

509265-1858 15485 Actine 15976856 15




“Chargors ’ means
(a) the Original Chargors, and
(b) any other company which accedes to this Deed pursuant te an Accession Deed,

“Copyright License” means any wrtten agreement to which a Chargor 15 a party, now or
hereafier in effect, granting to any person any nght to use any Copyright owned by any Chargor
or that any Chargor otherwise has the nght to license, or granting tc any Chargor any right to use
any Copynight owned by any other person or that any other person otherwise has the nght to
license, and all nghts of any Chargor under any such agreement, including, in the case of any
Chargor, the exclusive Copynght licenses set forth under its name i Part 5 (Intellectual
Property} of Schedule 2 (Details of Security Assets) (and as specified 1n the schedule of any
relevant Accession Deed)

“Copyrights” means, with respect to any person, all the following now owned or hereafter
acquired by such person (a) all copyright rights tn any work subject to the copynght laws of the
United Kindom or any other country or any political subdivision thereof, whether as author,
assignee, transferee or otherwise, (b) all registrations and applications for registration of any such
copyright in the Umited Kingdom or any other country, including, registrations, recordings,
supplemental registrations, pending apphcations for registration, and renewals n the Intellectual
Property Office of the United Kingdom and/or the European Patent Office (or any similar office
1n any other country or any political subdivision thereof), including, in the case of any Chargor,
any of the foregomng set forth under its name n Part 5 (Imtellectual Property) of Schedule 2
(Details of Security Assets) (and as specified in the schedule of any relevant Accession Deed) and
(c) any other adjacent or other nghts related or appurtenant to the foregoing, including moral

rights

“Credit Agreement” means the credit agreement dated 7 August 2014 between, amongst others,
Orbotech Ltd , an Israeli company (the “Company”), Orbotech Inc , a Delaware corporation {the
“Borrower”), the lenders from time to time party thereto and the Secunity Agent (as
Administrative Agent) (as amended, amended and restated, supplemented or otherwise modified
from time to time),

“Debenture Security” means the Secunty created or evidenced by or pursuant to this Deed or
any Accession Deed,

“Declared Default” means an Event of Default which has occurred and 1s continuing

“Default Rate” means the rates of mterest determined in accordance with Section 2 13(c)
(Interest) of the Credit Agreement,

“Delegate” means any delegate, sub-delegate, agent, attorney or co-trustee appointed by the
Secunty Agent or by a Receiver,

“Event of Default” has the meaning given to that term in the Credit Agreement,
“Excluded Assets™ has the meaning given to that term 1n the Credit Agreement,

“Group” means the Company and each Subsidiary (as such terms are defined in the Credit
Agreement),

509265-1B58 15485 Actine 15976856 15




“Guarantee Agreement” means a guarantee agreement dated 7 August 2014 between the
Company, the Borrower, certain subsidianes of the Company and the Secunty Agent (as
amended, amended and restated, supplemented or otherwise modified from time to time),

“Insurances” means all policies of 1nsurance {and all cover notes) which are at any time held by
or written 1 favour of a Chargor, or in which a Chargor from time to time has an interest but
excluding any third party hability or public liability 1nsurance and any directors and officers
insurance,

“Intellectual Property” means all intellectual and simular property of every kind and nature,
including 1nventions, designs, utility models, Patents, Copynights, Licenses, Trademarks, trade
secrets, domain names, confidential or proprietary technical and business information, know how
or other data or information, software and databases, all modifications, denvauves, additions and
improvements thereon, and all embodiments or fixations thereof and applications therefor, and
related documentation, registrations and franchises including, without limitation, those specified
mn Part 5 (Intellectual Property) of Schedule 2 (Details of Securiiy Assets) (and as specified n the
schedule of any relevant Accession Deed)

“Intercompany Debtor” means any Chargor that 1s a debtor 1n respect of a Receivable owed by
1t to another Loan Party,

“License” means any Patent License, Trademark License, Copynght License or other license or
sublicense agreement granting nights 1 or to Intellectual Property to which any Chargor 1s a

party

“Obligations” means (a) all the Loan Document Obligations, (b} all the Secured Cash
Management Obligations and (c} all the Secured Hedging Obligations (other than any Excluded
Swap Obligation),

“Party” means a party to this Deed,

“Payment in Full” means when all Loan Document Obligations have been paid in full (except
contingent indemmification and expense reimbursement obligations and tax gross-up or yield
protection obhgations which, in each case, survive the termination of the Loan Documents and in
respect of which no claim has been made) and the Lenders have no further commiutment to lend
under the Credit Agreement,

“Permitted Encumbrances” has the meaning given to that term n the Credit Agreement,

“Patents” mean, with respect to any person, all the following now owned or hereafter acquired
by such person (a) all letters patent of the United Kingdom or the equivalent thereof in any other
country, all registrations and recordings thereof and all applications for letters patent of the
Umted Kingdom or the equivalent thereof in any other country or any pohtical subdivision
thereof, including registrations, recordings and pending applications in the Intellectual Property
Office of the Umited Kingdom and/or the European Patent Office or any similar offices in any
other country or any political subdivision thereof, including, 1n the case of any Chargor, any of
the foregoing set forth under its name 1n Part 5 (Jnteflectual Property) of Schedule 2 {Details of
Security Assets) (and as specified 1n the schedule of any relevant Accession Deed), and (b) all
reissues, continuations, divisionals, continuations-in-part, reexaminations, supplemental
examinations, inter partes reviews, renewals, adjustments or extensions thereof, and the
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inventions disclosed or claimed therein, including the right to make, have made, use, sell, offer to
sell, import or export the inventions disclosed or claimed therein

‘Patent License” means any wrnitlen agreement to which a Chargor 1s a party, now or hereafter in
effect, grantuing to any person any right to make, use or sell any invention on which a Patent has
been granted to any Chargor or that any Chargor otherwise has the night to hicense, or granting to
any Chargor any night to make, use or sell any invention on which a Patent has been granted to
any other person or that any other person otherwise has the nght to heense, and all nghts of any
Chargor under any such agreement

“Real Property” means, mm each case other than any Excluded Asset, all estates and interests
freehold and other immovable property (wherever situated) now or 1n the future belonging to any
Chargor, or in which any Chargor has an interest at any ume (including, without himitation, the
registered and unregistered land (1f any) in Enpgland and Wales specified in Part | (Real Property)
of Schedule 2 (Details of Securuty Assets)y (and as specified in the schedule of any relevant
Accession Deed)), together with

(a) all buildings and fixtures (including trade fixtures) and fixed plant and machinery at any
time thereon,

(b) all easerments, nghts and agreements 1n respect thereof, and
(c) the benefit of all covenants given 1n respect thereof,
“Recervables” means, in each case other than any Excluded Asset

(a) the recervables specified in Part 4 (Recervables) of Schedule 2 (Details of Security
Assets) (and as specified in the schedule of any relevant Accesston Deed), and

(b) all other present and future book debts and other debts, rentals, royalties, fees, VAT and
monetary claims and intercompany trading balances and all other amounts at any time
recoverable or receivable by, or due or owing to, any Chargor (whether actual or
contingent and whether anising under contract or w any other manner whatsoever)
together with

(1) the benefit of all nights, guarantees, Secunty and remedies relating to any of the
foregoing (including, without Limutation, negoniable instruments, indemnities,
reservations of property nights, rnghts of tracing and unpaid vendor’s liens and
similar associated nghts), and

() all proceeds of any of the foregoing,
“Receiver” means a receiver or receiver and manager or admimsirative receiver of the whole or
any part of the Security Assets appointed by the Security Apgent under this Deed and that term
will nclude any appointee made under a jomnt and/or several appointment,

“Related Rights” means, in relation to any Charged Secunty

(a) all dividends, distibutions and other income paid or payable on the relevant Charged
Security or on any asset referred to 1n paragraph (b) of thus defirution, and
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1.2

)] all rights, momes or property accruing or offered at any time 1n relaton to such Charged
Secunty whether by way of redemption, substitution, exchange, bonus or preference,
under option rights or otherwise,

“Secured Parties” has the meaning given to that term 1n the Credit Agreement,

“Security” means any mortgage, charge (fixed or floating), pledge, hien or other secunty interest
securing any obligation of any person and any other agreement entered nto for the purpose and
having the effect of confernng secunty,

“Security Assets” means all property and assets from time to tume mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed, and
which shall for all purposes exclude the Excluded Assets,

“Security Documents™ has the meaning given to that term 1n the Credit Agreement,

“Security Period” means the period beginning on the date of this Deed and ending on the date on
which Payment in Full occurs,

“Trademarks” means, with respect to any person, all of the following now owned or hereafier
acquired by such person (a) all trademarks, service marks, trade names, corporate names,
company names, business names, fictittous business names, trade styles, trade dress, logos,
domain names, global top level domain names, other source or business 1dentifiers, designs and
general intangibles of like nature, all registrations and recordings thereof, and all registration and
recording apphications filed in connection therewith, including registrations and registration
applications in the Intellectual Property Office of the United Kingdom and/or the European Patent
Office or any similar office in any other counitry or any political subdivision thereof, all
extensions or renewals thereof, and all common law rights related thereto, including, in the case
of any Chargor, any of the foregoing set forth under 1ts name 1n Part 5 ({ntellectual Property) of
Schedule 2 (Details of Securuy Asseis) {and as specified in the schedule of any relevant
Accession Deed) and (b) all goodwill associated therewith or symbohized thereby, and

“Trademark License” means any wntten agreement to which a Chargor 1s a party, now or
hereafier 1n effect, granting to any person any right to use any Trademark owned by any Chargor
or that any Chargor otherwise has the right to license, or granting to any Chargor any rnight to use
any Trademark owned by any other person or that any other person otherwise has the right to
license, and all nghts of any Chargor under any such agreement

Interpretation

(a) Unless a contrary imdication appears, m this Deed the provisions of section 1 01 {Defined
terms) and section 1 03 (Terms generally) of the Credit Agreement apply to this Deed as
though they were set out 1n full m this Deed, except that references to “this Agreement”
will be construed as references to this Deed

(b) Unless a contrary indication appears, any reference in this Deed to
(1) a “Chargor”, the “Security Agent” or any other “Secured Party” or any other

person shall be construed so as to include 1ts successors n title, permutted assigns
and permitted transferees and, 1n the case of the Secunty Agent, any person for
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()

{d)

(e)

)

(g

the time bemg appointed as Secunty Agent or Security Agents in accordance
with the Loan Documents, and

(n) “this Deed”, the “Credit Agreement”, any other ‘ Loan Document” or any
other agreement or instrument 1s a reference to this Deed, the Credit Agreement,
that other Loan Document or that other agreement or instrument as amended,
supplemented, extended, restated, novated and/or replaced in any manner from
time to time (however fundamentally and even 1f any of the same increases the
obligations of any member of the Group or provides for further advances)

Each undertaking of a Chargor (other than a payment obligation) contained in this Deed
(1) must be complied with at all imes during the Secunty Penod, and

() 15 given by such Chargor for the benefit of the Secunity Agent and each other
Secured Party

The terms of the other Loan Documents, and of any side letters between any of the
parties to them in relation to any L.oan Document, are incorporated n this Deed to the
extent required to ensure that any disposition of the Real Property contained in this Deed
15 a valid disposition 1n accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

If the Security Agent reasonably considers that an amount paid by any member of the
Group to a Secured Party under a Loan Document 1s capable of being avoided or
otherwise set aside on the liquidation or admimstration of such member of the Group,
then that amount shall not be considered to have been irrevocably paid for the purposes
of this Deed

The Parties intend that this document shall take effect as a deed notwithstanding the fact
that a Party may only execute this document under hand

The Security Agent s acting 1n this Deed as trustee on behalf of the Secured Parties

13 Agreement to be bound

Each Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended to sign or be bound by this Deed did not so sign or 18 not bound by this Deed

1.4 Inconsistency between this Deed and the Credit Agreement

If there 1s any confhict or inconsistency between any provision of this Deed and any provision of
the Credit Agreement the provision of the Credit Agreement shall prevail
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1.5

1.6

1.7

18

21

Trust

All Secunty and dispositions made or created, and all obhgations and undertakings contatned, 1n
this Deed to, 1n favour of or for the benefit of the Security Agent are made, created and entered
mto 1n favour of the Secunty Agent as trustee for the Secured Parties from time to time on the
terms of the Credit Agreement or, 1f applicable, any Intercreditor Agreement

Implied covenants
In accordance with Rule 68 of the Land Registration Rules 2003

(a) the covenants set out m Section 3(1) of the Law of Property (Miscellaneous Provisions)
Act 1994 shall extend to Clauses 4 | (Fixed charges), 4 2 (Security assignments) and 5
(Floating Charge) save for the words “other than any charges, encumbrances or rights
which that person does not and could not reasonably be expected to know about”,

(b) the covenants set out in Section 3(2) of the Law of Property (Miscellaneous Provisions)
Act 1994 shall extend to Clauses 4 | (Fixed charges), 4 2 (Security assignments) and 5
(Floating Charge) save for the words “except to the extent that such habiliues and nghts
are, by reason of {1) being, at the time of the disposition, only potential liabilities and
nights 1n relation to the property or (11) being Labilities and rights imposed or conferred 1n
relation to property generally, not such as to constitute defects in title”, and

(c) the covenants set out 1n Section 6(1) of the Law of Property (Miscellaneous Provisions)
Act 1994 shall not extend to Clauses 4 1 (Fixed charges), 4 2 (Security assignments) and
5 (Floating Charge)

Third party rights

Subject to any provision to the contrary in a Loan Document, a person who 1s not a Party has no
right under the Contracts (Rights of Third Parties) Act 1999 to enforce or emjoy the benefit of any
term of this Deed

Nominees

If the Secunty Agent causes or requires Charged Securities or any other asset to be registered n
the name of a nomnee for the Secunty Agent, any reference in this Deed to the Secunty Agent
shall, if the context so permuts or requires, be construed as a reference to each of the Security
Agent and such nominee

COVENANT TO PAY
Covenant to pay

(a) Each Chargor wrevocably and unconditionally guarantees and covenants to pay, as a
primary obliger and not merely as a surety, for the benefit of the Secunity Agent (as
Secunty Agent for itself and on behalf of the Secured Parties), by way of an independent
payment obligation, the punctual payment of the Obligations when due (other than, with
respect to any Loan Party, any Excluded Swap Obligations of such Loan Party)

509265 1858-15485 Actine |5976856 15




2.2

31

32

4.1

(b) Every payment by a Chargor of an Obligation which 1s made to or for the benefit of a
Secured Party to which that Obligation 1s due and payable in accordance with the Loan
Document under which such sum 1s payable to that Secured Party, shall operate n
satisfachion to the same extent of the covenant contained 1n Clause 2 1(a)

Default interest

Any amount which 18 not paid under this Deed when due shall bear interest (both before and after
Jjudgment and payable on demand) from the due date until the date on which such amount 1s
unconditionally and irrevocably paid and discharged 1n full on a daily basis at the Default Rate
from time to time Such default interest wall accrue and will be compounded 1n accordance with
the terms of the Credit Agreement

GRANT OF SECURITY

Nature of security

All Secunty and dispositions created or made by or pursuant to this Deed are created or made

(a) n favour of the Security Agent,

(b) with full ttle guarantee n accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, and

(c) as continuing security for payment of the Obliganons

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any floating charge created by
or pursuant to this Deed (and each such floating charge 1s a qualifying floating charge for the
purposes of the Insolvency Act 1986)

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees to charge all of its present and future nght, title and interest n
and to the following assets which are at any time owned by 1t, or 1n which it from time to time has
an mnterest, in each case other than in respect of any Excluded Assets

(a) by way of first legal mortgage

1 the Real Property (f any) specified 1in Part 1 (Real Property) of Schedule 2
Ty
(Details of Security Assets), and

() all other Real Property (if any) at the date of this Deed vested 1n, or charged to,
such Chargor (not mortgaged by Clause 4 1(a)(1)),

(b) by way of first fixed charge

(1) all other Real Property and all interests in Real Property (not charged by Clause
4 1(a)),
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4.2

{1t) all licences to enter upen or use land and the benefut of all other agreements
relating to land, and

{111) the proceeds of sale of all Real Property,
(<) by way of first fixed charge

1) the Charged Securities (if any) referred to m Part 2 (Charged Secunties) of
Schedule 2 (Details of Security Assets), and

(n) all other Charged Secunties not charged by Clause 4 1(c)(1),

mn each case, together with (A) all Related Rights from time to time accruing to those
Charged Securities and (B) all rights which such Chargor may have at any time against
any clearance or settlement system or any custodian in respect of any Charged
Investments,

{(d) by way of first fixed charge all Charged Accounts and all mon:es at any time standing to
the credit of such Charged Accounts, together with all interest from time to tume accrued
or accruing on such monies, any investment made out of such monies or account and all
rights to repayment of any of the foregowng,

(e) by way of first fixed charge all Intellectual Property,

(H) to the extent that any Assigned Asset 1s not effectively assigned under Clause 42
(Securtty assignments), by way of first fixed charge such Assigned Asset,

(g) by way of first fixed charge (to the extent not otherwise charged or assigned 1n this Deed,
including under Clause 5)

(1) the benefit of all licences, consents, agreements and authorisations held or used
m connection with the busmess of such Chargor or the use of any of 1ts assets,
and

() any letter of credst 1ssued i favour of such Chargor and all bills of exchange and

other negotiable nstruments held by 1t, and
(h) by way of first fixed charge all of the goodwill and uncalled capital of such Chargor
Security assignments
In each case, other than n respect of any Excluded Assets, each Chargor assigns and agrees to
assign absolutely (subject to a proviso tor reassignment on redemption) all of its present and
future right, title and interest 1n and to
(a) all Insurances and all claims under the Insurances and all proceeds of the Insurances, and
(b) all other Receivables
To the extent that any Assigned Asset 18 not assignable, the assignment which that clause purports

to effect shall operate instead as an assignment of all present and future nghts and claims of such
Chargor to any proceeds of such Insurances or Receivables
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43

44

Notice of assignment and/or charge - immediate notice

(a) Following the occurrence of a Declared Default, each Chargor shall 1n respect of each of
s Assigned Assets other than n respect of any Excluded Assets, deliver a duly
completed notice of assignment to each other party to that Assigned Asset and shall use
1ts reasonable endeavours to procure that each such party executes and delivers to the
Secunity Agent an acknowledgement, in each case in the respective forms set out n
Schedule 4 (Form of Notice to and Acknowledgement by Insurers) or such other form as
the Security Agent may reasonably specify, and

(b} Where a Charged Account 1s not mamntained with the Secunty Agent, promptly and n
any event within 5 Business Days after the date of this Deed {or, mn respect of any
Charged Account opened after the date of this Deed, within 10 Business Days of such
opening) serve a notice substantially in the form set out in Schedule 3 (Form of notice to
and acknowledgement from an Account Bank) (an “Account Notiee™) on the bank with
whom the Charged Account 1s maintained and use reasonable endeavours to procure that
such bank signs and delivers to the Secunity Agent an acknowledgement of the Account
Notice provided that, if the relevant Chargor has not been able to obtain such
acknowledgement from the bank any obligation to comply with this paragraph (b) shall
cease after 30 Business Days following the date of service of the relevant Account
Notice The execution of thus Deed by the Secunty Agent and the relevant Chargor shall
constitute notice to the Securnity Agent of the charge created over any Charged Account
opened or maintained with the Security Agent by such Chargor

(c) Each relevant Chargor hereby notifies the relevant Intercompany Debtor of s
assignment of all present and future Receivables under Clause 4 2 (Security assignmenis)
and each relevant Intercompany Debtor hereby acknowledges that assignment

Assigned Assets

The Secunity Agent 1s not obliged to take any steps necessary to preserve any Assigned Asset or
to make any enquiries as to the nature or sufficiency of any payment recerved by it pursuant to
this Deed

FLOATING CHARGE

In each case, other than 1n respect of any Excluded Assets, each Chargor charges and agrees to
charge by way of first floating charge all of its present and future assets and undertaking
{wherever located) not otherwise effectively charged by way of fixed morigage or charge or
assigned pursuant to Clause 4 | (Frxed charges), Clause 4 2 {Security assignments) or any other
provision of this Deed, to include, but not be limited to

(a) all plant and machinery and the benefit of all contracts, licences and warranties relating to
the same,
(b) all computers, vehicles, office equipment and other equipment and the benefit of all

contracts, licences and warranties relating to the same,

(c) the benefit of all licences, consents, agreements and authorisations held or used in
connection with the business of such Chargor or the use of any of its assets, and

10
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6.1

62

6.3

64

(d) any letter of credit 1ssued 1in favour of such Chargor and all certificates of deposit, bills of
exchange and other negotiable instruments held by 1t

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Secunty Agent may, by wnitten notice to a Chargor, convert the floating charge created under
this Deed nto a fixed charge with immediate effect as regards all or any of the Securnity Assets
subject to the floating charge and specified in the notice 1f

(a) a Declared Default has occurred, or

(b) the Security Agent (acting reasonably) considers any Secunity Assets to be 1n danger of
bemng seized or sold under any form of distress, attachment, execution or other legal
process or to be otherwise i jeopardy

Small companies

The floating charge created under this Deed by any Chargor shall not convert into a fixed charge
solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or anything
done with a view to obtaiming such a moratorium) 1n respect of such Chargor

Automatic conversion

The floating charge created under this Deed shall (in addition to the circumstances m which the
same will occur under general law) automatically convert into a fixed charge with immediate
effect

(a) 1n relation to any Security Asset which 1s subject to a floating charge 1f

(1) such Chargor creates (or attempts or purports to create) any Security (other than
any security permitted by the Credit Agreement) on or over the relevant Security
Asset without the prior wnitten consent of the Secunty Agent, or

(11} any third party levies or attempts to levy any distress, execution, attachment or
other legal process against any such Secunty Asset (save 1n the case of frnvolous
or vexatious proceedings which are discharged or dismissed within 15 Business
Days), and

(b) over all Secunty Assets of a Chargor which are subject to a floatung charge 1f an
admimistrator 1s appointed m respect of such Chargor or the Secunity Agent receives
notice of mntention to appoint such an administrator (as contemplated by the Insolvency
Act 1986)

Partial conversion
The giving of a notice by the Secunty Agent pursuant to Clause 6 1 (Conversion by notice)

relation to any class of Security Assets of any Chargor shall not be construed as a waiver or
abandonment of the rights of the Secunity Agent to serve similar notices n respect of any other

11
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7.1

7.2

73

21

9.2

class of Security Assets or of any other night of the Secunty Agent and/or the other Secured
Parties

CONTINUING SECURITY

Continuing security

The Debenture Security 1s continung and will extend until Payment 1n Full has occurred This
Deed shall remam in fuil force and effect as a continuing secunty for the duration of the Secunty
Period

Additional and separate security

This Deed 1s in addition to, without prejudice to, and shall not merge with, any other nght,
remedy, guarantee or Secunity which the Secunty Agent and/or any other Secured Party may at
any time hold for any Obligation

Right to enforce

Upon the occurrence of a Declared Default, this Deed may be enforced aganst each or any
Chargor without the Security Agent and/or any other Secured Party first having recourse to any
other right, remedy, guarantee or Secunty held by or available to 1t or any of them

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained mn this Deed or implied to the contrary, each Chargor
remamns lable to observe and perform all conditions and obhgations assumed by 1t in relation to
the Secunty Assets The Secunty Agent 1s under no obhigation to perform or fulfill any such
condition or obhgation or to make any payment in respect of any such condition or obligation
REPRESENTATIONS

General

Each Chargor makes the representations and warranties set out 1n this Clause 9 to the Secunty
Agent and to each other Secured Party on the date of this Deed

Power and capacity

Each Chargor

(a) 1s duly organized, vahdly existing and, to the extent that such concept 1s applicable in the
relevant jurisdiction, 1 good standing under the laws of the junsdiction of its
orgamization,

(b) has all requisite power and authonty, and the legal nght, to carry on 1ts business as now

conducted and as proposed to be conducted, to execute, deliver and perform its
obligations under this Deed and each other agreement or instrument contemplated by this
Deed to which 1t 1s a party, and

(c) except where the failure to do so, individually or 1n the aggrepgate, would not reasonably
be expected 10 result in a Matenal Adverse Effect, 1s qualified to do business in, and, to

12
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9.3

9.4

9.5

2.6

10

101

the extent that such concept 1s applhicable 1n the relevant junsdiction, 1s 1n geod standing
1n, every junsdiction where such qualification 18 required

Authorisation and enforceability

(a) This Deed has been duly executed and delivered by each Chargor and constitutes a legal,
valid and binding obhgation of that Chargor and 1s enforceable against such Charger m
accordance with its terms, subject to apphcable bankruptcy, insolvency, reorganization,
moratorium or other laws affecting creditors’ nights generally and subject to general
principles of equity, regardless of whether considered in a proceeding in equuty or at law

(b) This Deed creates valid, legally binding and enforceable Secunity for the Obligations, and
subject to registration under the Compames Act 2006 and, mn the case of real property,
registration at the Land Registry, and as otherwise required in connection with any
Intellectual Property, perfected Security over the Secunity Assets

Ownership of Security Assets

Each Chargor 1s the sole legal and beneficial owner of all of the Security Assets identified againsi
1ts name 1n Schedule 2 (Details of Security Assets)

Ownership of Intellectual Property

The Intellectual Property identified agamst its name i Part 5 (Intellectual Property) of Schedule
2 (Details of Security Assets) constitutes a true and complete, 1n all matenal respects, list of
Patents, registered Trademarks (and applications therefor) and registered Copyrights (and
applications therefor) owned by 1t in the United Kingdom

Charged Securities

The Charged Securities listed mn Part 2 (Charged Securtties) of Schedule 2 (Details of Security
Assets) are validly 1ssued, fully paid, constitute the entire share capital owned by each Chargor 1n
the relevant company and are not subject to any options to purchase, pre-emption rights or similar

rights
UNDERTAKING BY THE CHARGORS
Negative pledge and Disposals

No Chargor shall do or agree to do any of the following without the prior written consent of the
Security Agent

(a) create or permit to subsist any Security or quas: Security on any Security Asset other than
as created by this Deed, any Securnity Documents or any Permatted Encumbrances or
otherwise as permitted by the Credit Agreement, or

(b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntanly or
involuntanly) the whole or any part of its interest in any Secunty Asset {(except for a
transaction as permitted by the Credit Agreement)

13
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10.3

10.4

Deposit of documents and notices — Real Property

At the written request of the Secunity Agent, each Chargor shall deposit with the Secunty Agent

(a)
(b)

all deeds and documents of title relating to the Real Property, and

all local land charges, land charges and HM Land Registry search certificates and similar
documents received by or on behalf of a Chargor,

each of which the Security Agent may hold throughout the Secunty Penod

Dealings with and realisation of Receivables and Bank Accounts

(2)

(b)

(c)

Each Chargor will as agent for the Security Agent, collect all Receivables charged to the
Secunty Agent under this Deed and pay the proceeds forthwith upon receipt nto a
Charged Account

The Secunty Agent shall not be enutled to give any notice referred to 1n paragraph 2 of
the Account Notice, withdrawing 1ts consent to the making of withdrawals by the
Chargors n respect of the Charged Accounts, unless and until a Declared Default has
occurred

Unul the occurrence of a Declared Default or any of the circumstances descrnibed n
Clause 6 {(Conversion of a Floating Charge) have ansen in respect of the relevant
accounts, each Chargor shall be entitled to deal with 1ts Charged Accounts 1n any manner
not prohibited by the Credit Agreement (1ncluding closing such Charged Accounts)

Intellectual Property

(a)

(b)

(c)

Each Chargor agrees that 1t will do or cause to be done all things necessary to preserve,
renew, and keep mn full force and effect the legal existence of all Intellectual Property,
which, 1n the reasonable judgment of the Company, are matenal to the conduct of the
business of the Company and its Subsidianies taken as a whole, provided that the
foregomg shall not prohubit any transaction permitted under the Credit Agreement

Each Chargor shall execute and deliver, on a senmu-annual basis, a supplement to this
Deed 1n form and substance reasonably satisfactory to the Secunity Agent evidencing the
Secunity Agent’s security interest in any application or registration for any Patent,
Trademark, or Copyright with the Intellectual Property Office of the Umited Kingdom
and/or the European Patent Office (where such application 1s proposed to be validated m
the United Kingdom) that is applied for after the date of this Deed and during such
preceding six month period

In the event that any Chargor has reason to believe (and, with respect to Patents only,
knowledge) that any Intellectual Property matenal to the conduct of the business of the
Company and 1ts Subsidiaries, taken as a whole, has been or 1s likely to be infringed,
misappropriated, used without authorization, devalued or diluted by a third party, such
Chargor shall promptly noufy the Secunty Agent and shall, 1f consistent with reasonable
business judgment, promptly sue for infringement, misappropriation or dilution and to
recover any and all damages for such infringement, misappropnation or dilution, and take
such other actions as appropriate 1n such Chargor’s reasonable business judgment

14
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1.6

(d)

©

Upon a Declared Default, each Chargor shall use 1ts commercially reasonable efforts to
obtain all requisite consents or approvals by the licensor of each Copyright License,
Patent License or Trademark License to effect the assignment of all such Chargor’s nght,
title and 1nterest thereunder to the Secunty Agent or its designee

Each Chargor shall in relation to any Intellectual Property forming part of the Secunty
Assets, observe and perform all requirements of applicable laws, except where the failure
to do so, mdividually or in the aggregate, could not reasonably be expected to result in a
Matenal Adverse Effect

Charged Investments — protection of security

(a)

(b)

Each Chargor shall, promptly following execution of this Deed in respect of the Charged
Sccunties histed in Part 2 (Charged Securities) of Schedule 2 (Details of Security Assets)
and as soon as 1s practicable after 1ts acquisition of any other Charged Securities (and
promptly after completion of any stamping mn respect of share certificates), by way of
secunty for the Obligations

(1) deposit with the Secunity Agent {or as the Security Agent may direct) all
ceriificates and other documents of tutle or evidence of ownership (including
copies of any register of holders) to the Charged Secunities and their Related
Rughts, and

(1) execute and deliver to the Secunty Agent

(A) struments of transfer 1n respect of the Charged Secunties (executed 1n
blank and left undated), and/or

(B) such other documents as the Security Agent shall require to enable 1t (or
its nomunees) following a Declared Default to be registered as the owner
of or otherwise to acquire a legal title to the Charged Securities and their
Related Raghts (or to pass legal title to any purchaser)

In respect of any Charged Investment, that 1s not an Excluded Asset, held by or on behalf
of any nominee of any clearance or settlement system, each Chargor shail promptly upon
execution of thus Deed or (1f later) promptly upon acquisiion of an interest in such
Charged Investment deliver to the Secunty Agent duly executed stock notes or other
document 1n the name of the Secunty Agent (or as 1t may direct) 1ssued by such nominee
and representing or evidencing any benefit or entitlement to such Charged Investment

Rights of the Parties 1n respect of Charged Investments

(a)

Until a Declared Default occurs, each Chargor shall be entitled to

(1) recerve, retain and use all dividends, distributions and other monies paid on or
derived from the Charged Secunties free from any Security created by this deed,
and

(1) exercise {or reframn from exercising) all voting rnights and other rights and powers

attaching or relating to 1ts Charged Securities provided that it shall not do so 1n
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12.

12.1

122

any manner which adversely affects the validity or enforceabihity of the Security
created by 1t under this Deed or causes an Event of Default to occur,

(1) deal with, and exercise (or refrain from exercising) any other powers and nghts
relating to, the Charged Securities 1n any other manner whatsoever to the extent
not prohtbited by the Loan Documents

(b) At any time following the occurrence of a Declared Default, the Security Agent may, but
shall not be obhged to, complete the instrument(s) of transfer for all or any Charged
Securities on behalf of any Chargor mn favour of itself or such other person as it may
select

(©) At any time after a Declared Default when any Charged Security 1s registered in the name
of the Security Agent or its nominee, the Secunty Agent shall be under no duty to

(1 ensure that any dividends, distributions or other monies payable n respect of
such Charged Secunty are duly and promptly paid or received by 1t or 1its
nominee,

{1} venfy that the correct amounts are paid or received, or

(un) take any action 1n connection with the taking up of any {(or any offer of any)
Related Rights 1n respect of or in substitution for, any such Charged Secunty

POWER TO REMEDY
Power to remedy

If at any ume a Chargor does not comply with any of 1its obligations under this Deed and that
failure 1s not remedied to the satisfaction of the Security Agent within 30 days of the Secunty
Agent giving notice to the relevant Chargor, the Securnity Agent (without prejudice to any other
nights ansing as a consequence of such non-comphance) shall be enutled (but not bound) to
rectify that default The relevant Chargor irrevocably authonises the Security Agent and 1its
employees and agents by way of secunity to do all such things (including entering the property of
such Chargor) which are necessary or desirable to rectify that default

Mortgagee 1n possession

Neither the Secunity Agent nor any Receiver shall be lhable to account as a mortgagee in
possession 1n respect of all or part of the Secunty Assets or be hable for any loss upon realisation
or for any neglect, default or omission in connection with the Secunty Assets to which a
mortgagee or a mortgagee in possession might otherwise be liable unless such loss 15 caused by
1ts gross neghigence or wilful misconduct

WHEN SECURITY BECOMES ENFORCEABLE

‘When enforceable

This Debenture Secunty shall become immediately enforceable upon the occurrence of a
Declared Default

Statutory powers

I6
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12.3

13.

13.1

13.2

13.3

The power of sale and other powers conferred by section 101 of the Act (as amended or extended
by this Deed) shall be immediately exercisable upon and ar any time after the occurrence of a
Declared Default

Enforcement

After thus Debenture Security has become enforceable, the Secunty Agent may mn 1its absolute
discretion enforce all or any part of the Debenture Security 1n such manner as 1t sees fit

ENFORCEMENT OF SECURITY
General

For the purposes of all rights and powers implied by statute, the Obligations are deemed to have
become due and payable on the date of this Deed Sections 93 and 103 of the Act shall not apply
to the Debenture Secunty

Powers of leasing

The statutory powers of leasing conferred on the Security Agent are extended so as to authorise
the Security Agent to lease, make agreements for leases, accept surrenders of leases and grant
options as the Secunty Agent may think fit and without the need to comply with section 99 or 100
of the Act If there 1s any ambigmity between the powers contained 1n such statutes and those
contained i this Deed, those contained in the Deed shall prevail

Powers of Security Agent

{(a) At any time after the Debenture Security becomes enforceable (or if so requested by any
Chargor by written notice at any time), the Secunity Agent may without further notice
{unless required by law)

(1) appoint any person {or persons) to be a receiver, receiver and manager or
admimstrative recerver of all or any part of the Security Assets and/or of the
mncome of the Secunity Assets, and/or

(1) appoint or apply for the appointment of any person who 1s appropnately qualified
as admumistrator of a Chargor, and/or

(m) exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Receiver, in each case without first appointing a
Recerver or notwithstanding the appointment of any Receiver, and/or

{1v) exercise (in the name of any Chargor and without any further consent or
authority of such Chargor) any voting nights and any powers or nghts which may
be exercised by any person(s) in whose name any Charged Investment 1§
registered or who 1s the holder of any of them

(b) The Secunity Agent 1s not entitled to appoint a Receiver in respect of any Secunty Assets
of any Chargor which are subject to a charge which (as created) was a floating charge
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13.5

13.6

solely by reason of a moratonum bemng obtained under the Insolvency Act 2000 (or
anything done with a view to obtaining such a moratorium) 1n respect of such Chargor

Redemption of prior mortgages

At any time after the Debenture Security has become enforceable, the Secunty Agent may

{a) redeem any prior Security aganst any Security Asset, and/or
{b) procure the transfer of that Security to itself, and/or
{c) settle and pass the accounts of the holder of any prior Security and any accounts so

settled and passed shall be conclusive and binding on each Chargor

All pnincipal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Secunty Agent on demand and the
Chargor must pay to the Security Agent, immediately on demand, the costs and expenses incurred
by the Security Agent in connection with any such redemption and/or transfer, including the
payment of principal or interest

Privileges

(a) Each Recerver and the Secunty Agent 1s entitled to all the rights, powers, privileges and
immumties conferred by the Act on mortgagees and receivers when such receivers have
been duly appointed under the Act, except that section 103 of the Act does not apply

(b} To the extent that the Secunity Assets constitute “financial collateral” and this Deed and
the obligations of the Chargors under thus Deed constitute a “secunty financial collateral
arrangement” (1n each case for the purpose of and as defined 1n the Financial Collateral
Arrangements (No 2) Regulations 2003 (SI 2003 No 3226)) (the “Regulations™) each
Receiver and the Security Agent shall have the nght after this Secunty has become
enforceable to appropnate all or any part of that financial collateral m or towards the
satisfaction of the Obligations

() For the purpose of Clause 13 5(b), the parties agree that the value of such financial
collateral so appropnated shall be

(1) n the case of cash, the amount standing to the credit of each of the Accounts,
together with any accrued but unposted interest, at the time the nght of
appropnation 1s exercised, and

() in the case of the Charged Investments the market price of such Charged
Investments determined by the Secunty Agent (acting reasonably) by reference
to a public index or by such other process as the Secunity Agent may reasonably
select

In each case, the parties agree that the method of valuation provided for 1n this Debenture
shall constitute a commercially reasonable method of valuation for the purposes of the

Regulations

No liability
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13.8

14

14.1

14.2

14.3

(a) Neither the Secunty Agent, any other Secured Party nor any Recerver shall be lhable (A)
in respect of all or any part of the Security Assets or (B) for any loss or damage which
anses out of the exercise or the attempted or purported exercise of, or the failure to
exercise any of, its or lus respective powers (unless such loss or damage 15 caused by its
gross negligence or wilful misconduct)

(b) Without prejudice to the generality of Clause 13 6(a), neither the Secunty Agent, any
other Secured Party nor any Receiver shall be lable, by reason of entenng into
possession of a Security Asset, to account as mortgagee 1n possession or for any loss on
realisation or for any default or omission for which a mortgagee in possession might be
hable

Fixtures

The Security Agent may sever any fixtures and fitings from the property to which they are
attached and sell them separately from that property

Protection of third parties

No person (including a purchaser) dealing with the Secunity Agent or any Recerver or Delegate
will be concerned to enquire

{a) whether the Obligations have become payable,

(b} whether any power which the Secunity Agent or the Recerver 1s purporting to exercise has
become exercisable,

{c) whether any money remains due under any Loan Document, or

(d) how any money paid to the Security Agent or to the Recerver 1s to be applied
RECEIVER

Removal and replacement

The Security Agent may from time to time remove any Receiver appointed by 1t (subject, 1n the
case of an administrative receivership, to section 45 of the Insolvency Act 1986) and, whenever 1t
may deem appropriate, may appoint a new Receiver in the place of any Receiver whose
appointment has termimated

Moultiple Receivers

If at any tume there i1s more than cne Receiver of all or any part of the Secunity Assets and/or the
income of the Secunty Assets, each Receiver shall have power to act individually (unless
otherwise stated 1n the appointment document)

Remuneration

Any Recerver shall be entitled to remuneration for his services at a rate to be fixed by agreement

between him and the Security Agent {or, failling such agreement, to be fixed by the Security
Agent)
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14.4

14.5

14.6

15.

151

15.2

Payment by Receiver

Only monies actually paid by a Recerver to the Security Agent 1n relation to the QObligations shall
be capable of being applied by the Security Agent in discharge of the Obligations

Agent of Chargors

Any Receirver shall be the agent of the Chargor in respect of which 1t is appomnted Such Chargor
shall {subject to the Companies Act 2006 and the Insolvency Act 1986} be solely responsible for
his acts and defaults and for the payment of hus remuneration No Secured Party shall incur any

liability (either to such Chargor or to any other person) by reason of the appointment of a
Receiver or for any other reason

Security Agent

To the fullest extent allowed by law, any nght, power or discretion conferred by this Deed {either
expressly or impliedly) or by law on a Receiver may after this Secunty becomes enforceable be
exercised by the Secunity Agent in relation to any Charged Property without first appointing a
Receiver and notwithstanding the appointment of a Receiver

POWERS OF RECEIVER

General powers

Any Receiver shall have

(a) all the powers which are conferred on the Security Agent by Clause 13 3 (Powers of
Security Agent),

(b) all the powers which are conferred by the Act on mortgagees 1n possession and recervers
appointed under the Act,

(c) (whether or not he 1s an admimstrative receiver) all the powers which are histed n
schedule 1 of the Insolvency Act 1986, and

(d) all powers which are conferred by any other law conferring power on receivers
Additional powers

In addition to the powers referred to in Clause 15 | (General powers), a Recerver shall have the
following powers following a Declared Default

(a) tu take possession of, collect and get n all or any part of the Secunty Assets and/or
income 1n respect of which he was appointed,

(b} to manage the Secunty Assets and the business of any Chargor as he thinks fit,
(c) to redeem any Security and to borrow or raise any money and secure the payment of any

moeney 1t priority to the Obligations for the purpose of the exercise of us powers and/or
defraying any costs or liabihiies incurred by him 1n such exercise,
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(d)

(e

O

(g

(h)

W

0

(k)

0]

(m}

o sell or concur i selling, leasing or otherwise disposing of all or any part of the
Security Assets n respect of which he was appointed without the need to observe the
restrictions umpesed by section 103 of the Act, and, without limitation,

(1) fixtures may be severed and sold separately from the Real Property containing
them, without the consent of any Chargor,

(1) the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the amount
of such consideration may be dependent upon profit or turnover or be determined
by a third party), and

() any such consideration may be payable 1in a lump sum or by installments spread
over such period as he thinks fit,

to alter, improve, develop, complete, construct, modify, refurbish or repair any building
or land and to complete or undertake or concur in the completion or undertaking {with or
without modificaton) of any project in which any Chargor was concerned or interested
before his appointment (being a project for the alteration, improvement, development,
completion, construction, modification, refurbishment or repair of any building or land),

to carry out any sale, lease or other disposal of all or any part of the Secunty Assets by
conveymng, transferring, assigning or leasing the same in the name of the relevant
Chargor and, for that purpose, to enter into covenants and other contractual obligations in
the name of, and so as to bind, such Chargor,

to take any such proceedings (1n the name of any of the relevant Chargors or otherwise)
as he shall think fit in respect of the Security Assets and/or income 1n respect of which he
was appomnted (including proceedings for recovery of rent or other monies n arrears at
the date of his appointment),

to enter into or make any such agreement, arrangement or compromise as he ghall think
fit,

to insure, and to renew any insurances 1n respect of, the Secunty Assets as he shall think
fit (or as the Security Agent shall direct),

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the generality of
the foregoing power, t¢ employ his partners and firm),

to form one or more Subsidiaries of any Chargor and to transfer to any such Subsidiary
all or any part of the Security Assets,

to operate any rent review clause 1n respect of any Real Property 1n respect of which he
was appointed {or any part thereof) and to apply for any new or extended lease, and

to
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16.

16.1

16.2

17.

n give valid receipts for all mones and to do all such other things as may seem to
him to be incidental or conducive to any other power vested 1n him or necessary
or desirable for the realisation of any Secunty Asset,

(1) exercise n relation to each Secunty Asset all such powers and rights as he would
be capable of exercising 1f he were the absolute beneficial owner of the Secunty
Assets, and

(1) use the name of any Chargor for any of the above purposes
APPLICATION OF PROCEEDS
Application

All monies recerved by the Secunty Agent or any Receiver after the Debenture Security has
become enforceable shall {(subject to the claims of any person having prior rights thereto and by
way of vaniation of the provisions of the Law of Property Act 1925) be applied as follows

FIRST, to the payment of all reasonable and documented out-of-pocket cosls and expenses
incurred by the Secunity Agent or any Receiver mn connection with such collection, sale,
foreclosure or realization or otherwise in connection with this Deed, any other Loan Document or
any of the Obhgations, including all court costs and the reasonable and documented out-of-pocket
fees and expenses of 1ts agents and legal counsel, the repayment of all advances made by the
Secunty Agent hereunder or under any other Loan Document on behalf of any Chargor and any
other reasonable and documented out-of-pocket costs or expenses incurred 1n connection with the
exercise of any nght or remedy hereunder or under any other Loan Document,

SECOND, to the payment in full of the Obligations (the amounts so applied to be distnbuted
among the Secured Parties pro rata in accordance with the amounts of the Obligations owed to
them on the date of any such distribution), and

THIRD, to the Chargor, 1ts successors or assigns, or as a court of competent junisdiction may
otherwise direct

Contingencies

If the Debenture Secunity is enforced at a time when no amounts are due under the Loan
Documents (but at a tme when amounts may become so due), the Security Agent or a Receiver
may pay the proceeds of any recoveries effected by 1t into a blocked suspense account (beaning
mterest at such rate (if any) as the Sccurity Agent may determine

DELEGATION

Each of the Security Agent and any Recerver may delegate, by power of attorney (or in any other
manner) to any person, any right, power or discretion exercisable by them under this Deed upon
any terms (including power to sub-delegate) which it may think fit Neither the Secunty Agent
nor any Recerver shall be in any way lhiable or responstble to any Chargor for any loss or liability
ansing from any act, default, omission or misconduct on the part of any Delegate
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18.

18.1

18.2

19.

FURTHER ASSURANCES
Further action

Subject to the Credit Agreement, each Chargor shall (and the Company shall procure that each
Chargor shall) 1n each case other than in respect of any Excluded Assets at its own expense,
promptly do all acts and execute all documents as the Security Agent or a Receiver may
reasonably specify (and 1 such form as the Security Agent or a Receiver may reasonably require)
for

{a) creating, perfecting or protecting the Secunty intended to be created by this Deed or any
other Secunty Document,

(b} following a Declared Default, facilitating the realisation of any Security Asset, or

(c) following a Declared Default, facilitating the exercise of any nights, powers and remedies
exercisable by the Security Agent, any other Secured Party or any Receiwver or any
Delegate 1 respect of any Securnity Asset or provided by or pursuant to the Loan
Documents or by law,

This mcludes

() the re-execution of this Deed or such Secunty Document,

(1) the execution of any legal mortgage, charge, transfer, conveyance, assignment,
assignation or assurance of any property, whether to the Security Agent or to 1ts

nomunee, and

(1) the giving of any notice, order or direction and the making of any filing or
registration,

which, 1n any such case, the Security Agent may think necessary
Specific security

Without prejudice to the generality of Clause 18 1 (Further action), each Chargor will promptly
upon request by the Security Agent execute any document contemplated by that Clause over any
Secunty Asset which 1s subject to or intended to be subject to any fixed security under this Deed
(including any fixed secunty arising or intended to arise pursuant to Clause 6 (Conversion of
Floating Charge))

POWER OF ATTORNEY

Each Chargor, by way of secunty, wrrevocably and severally appoints the Security Agent, each
Receiver and any Delegate

(a) following the occurrence of a Declared Default, to be 1ts attorney to take any action
which such Chargor 15 obliged to take under this Deed, including under Clause [8

(Further Assurances), and

(b) at all other tumes, to be its attorney to take any action which such Chargor 1s obliged to
take under this Deed if any Chargor fails to comply with Clause 18 (Further Assurances)
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20.

201

20.2

20.3

21.

21.1

212

or any perfection obligation, provided that neither the Secunity Agent nor any Receiver
may exercise (or purport to exercise) any such powers, rights or authorities unless the
Chargor has failed to perform an obligation under this Deed and the Chargor has failed to
cure such failure within 7 Business Days after receipt by it of written notice from the
Security Agent or Receiver of such failure or a Declared Default has occurred and 15
continuing

Each Chargor ratifies and confirms whatever any attorney does or purports to do pursuant to 1ts
appointment under this Clause

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of 1ts rights or obligations under this Deed
Security Agent

Subject to the terms of the Credit Agreement, the Security Agent may assign or transfer all or any
part of its rights under this Deed pursuant to the resignation or removal of the Secunity Agent in
accordance with the Credit Agreement Each Chargor shall, promptly upon being requested to do
50 by the Secunty Agent, enter into such documents as may be necessary or desirable to effect
such assignment or transfer

Accession Deed
Each Chargor

(a) consents to new Subsidiaries of the Company becoming Chargors in accordance with the
terms of the Loan Documents, and

(b} irrevocably authorises the Company to agree to, and 1if required, sign any duly completed
Accession Deed as agent and attorney for and on behalf of such Chargor

MISCELLANEOUS
Ruling off

(a) If the Security Agent or any other Secured Party receives, or 1s deemed to be affected by,
notice, whether actual or constructive, of any subsequent Secunty (other than any
Permitted Encumbrances) affecting any Security Asset and/or the proceeds of sale of any
Secunty Asset or any guarantee under the Loan Documents ceases to continue 1n force, 1t
may open a new account or accounts for any Chargor [f 1t does not open a new account,
1t shall nevertheless be treated as 1f 1t had done so at the time when 1t received or was
deemed to have recerved such notice

(b) As from that tume all payments made to the Secunty Agent or such other Secured Party
will be credited or be treated as having been credited to the new account and will not

operate to reduce any amount of the Obligations

Tacking
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213

214

(a)

b

Each Secured Party shall perform 1ts obligations under the Credit Agreement (including
any obligation 1o make available further advances)

This Deed secures advances already made and further advances to be made

Land Registry

(a)

(b}

(c)

(d)

In relation to any Real Property charged by way of legal mortgage, each Chargor shall
apply to the Chief Land Registrar (and consents to such an apphication being made by or
on behalf of the Secunty Agent) for a restriction in the following terms to be entered on
the Regster of Title

"No disposition of the registered estate by the proprietor of the registered estale 1y 1o be
registered without a written consent signed by the proprietor, for the ume being of the
charge dated ® 2014 1n favour of JPMorgan Chase Bank, N A referred to in the
charges register or their conveyancer ”

Each Chargor

(1) authorises the Secunty Agent to make any application which the Secunity Agent
deems appropriate for the designation of this Deed, the Credit Agreement or any
other Loan Document as an exempt mformation document under rule 136 of the
Land Registration Rules 2003,

(1) shall use its reasonable endeavours to assist wath any such application made by or
on behalf of the Secunity Agent, and

{m)  shall notufy the Secunty Agent in wnting promptly following receipt of notice of
any person’s apphcation under rule 137 of the Land Registration Rules 2003 for
the disclosure of this Deed, the Credit Agreement or any other Loan Document
following its designation as an exempt mformation document

No Chargor shall make any application under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt information
document

Each Chargor shall promptly make all applications to and filings with the Land Registry
which are necessary or desirable under the Land Registration Rules 2003 to protect the
Debenture Security

Further Real Property

(a)

(b)

Each Chargor shall, in respect of any freehold or leasehold Real Property which 1s
acquired by it after the date of this Deed, the title which 1s registered at the Land Registry
or the title to which 1s required to be so registered, procure that notice of this Deed 1s
clearly noted 1n the Register to each such title

Each Chargor shall grant the Secunty Agent on request all facilities within the power of
such Chargor to ¢nable the Security Agent (or its lawyers) to carry out investigations of
title to the Real Property and to make all enquines n relation to any part of the Real
Property which a prudent mortgagee might carry out
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21.5

22.

221

222

23.

24

25

Protective clause

Each Chargor 1s deemed to be a principal debtor in relation to this Deed The obhgations of each
Chargor under, and the securnity mtended to be created by, this Deed shall not be impaired by any
forbearance, neglect, indulgence, extension of time, release, surrender or loss of securities,
dealing, amendment or arrangement by any Secured Party which would otherwise have reduced,
released or prejudiced this Debenture Security or any surety habihity of a Chargor {(whether or not
known 1o 1t or to any Secured Party)

NOTICES
Credit Agreement
Subject to Clausc 22 2 (Notices through the Company)

(a) Section 9 01 (Notices) of the Credit Agreement 1s incorporated into this Deed as if fully
set out in this Deed, and

(b) the address and fax numbers of each Party for all communications or documents given
under or 1 connection with this Deed are those 1dentified wath 1ts name in the execution
pages to this Deed or subsequently notified from time to tume by the relevant Party for the
purposes of the Credit Agreement or thus Deed

Notices through the Company

(a) All communications and documents from the Chargors shall be sent through the
Company and all communications and documents to the Chargors shall be sent through
the Company

(b) Any communcation or document made or delivered to the Company 1n accordance with
this Clause 22 will be deemed to have been made or delivered to each of the Chargors

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by the Agent in accordance with the Credit Agreement
specifying the amount of any Obligation due from the Chargors (including details of any relevant
calculation thereof) 1s, 1n the absence of mamfest error, prima facie evidence against the Chargors
of the matters to which 1t relates

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and 1f at any time any
provision 15 or becomes illegal, invalid or unenforceable 1n any respect under any law of any
Junsciction, neither the legality, validity or enforceabihity of any of the remaining prowvisions nor
the legahity, valhdity or enforceability of such provision under the law of any other junisdiction
will in any way be affected or impaired

REMEDIES AND WAIVERS
No failure to exercise, nor any delay in exercising, on the part of the Security Agent (or any other

Secured Party), any right or remedy under this Deed shall operate as a waiver, nor shall any
single or partial exercise of any right or remedy prevent any further or other exercise, or the
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26.

27

27.1

27.2

28.

29,

29.1

29.2

293

exercise of any other right or remedy The nghts and remedies provided are cumulative and not
exclusive of any rights or remedies provided by law

COUNTERPARTS

This Deed may be executed 1n any number of counterparts, and this has the same effect as 1f the
signatures (and seals, 1f any) on the counterparts were on a single copy of this Deed

RELEASE
Release

Upon the expiry of the Security Peniod or where otherwise required pursuant to section 9 14
(Release of Liens and Guarantees) of the Credit Agreement the Secunty Agent shall, at the
request and cost (such cost being reasonable and properly imcurred) of the Chargors, take
whatever action 1s necessary to release or re-assign (without recourse or warranty) the Securnty
Assets from the Securnity

Reinstatement

Where any discharge (whether in respect of the obligations of any Chargor or any secunty for
those obligations or otherwise) 1s made 1n whole or 1n part or any arrangement 18 made on the
faith of any payment, securnity or other disposition which 18 avoided or must be restored on
insolvency, hiquidation or otherwise {without limitation), the habihty of the Chargors under this
Deed shall continue as 1f the discharge or arrangement had not occurred The Securnity Agent may
concede or compromise any claim that any payment, security or other disposition 1s liable to
avoidance or restoration

GOVERNING LAW

This Deed and any non-contractual oblhigations arising out of or in connection with 1t shall be
governed by English law

JURISDICTION

Enghsh Courts

The courts of England have exclusive junsdiction to settle any dispute arising out of or in
connection with this Deed (including a dispute regarding the existence, validity or terminauon of
this Deed or any non-contractual obligations ansing out of or in connection with this Deed) (a
‘ Dispute™)

Convenient Forum

The parties to this Deed agree that the courts of England are the most appropnate and convenient
forum to settle Disputes between them and, accordingly, that they will not argue to the contrary

Exclusive Jurisdiction
This Clause 29 (Jurisdiction) 1s for the benefit of the Secunity Agent only As a result and

notwithstanding Clause 29 1 (English Courts), 1t does not prevent the Secunty Agent from taking
proceedings relating to a Dispute 1n any other court of competent junisdiction To the extent
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allowed by law the Security Agent may take concurrent proceedings n any number of
Junsdictions

IN WITNESS of which thuis Deed has been duly executed by each Onginal Chargor as a deed and duly
executed by the Secunity Agent and has been delivered on the first date specified on page 1 of this Deed
by each Onginal Chargor
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SCHEDULE 1

THE ORIGINAL CHARGORS

EXECUTION VERSION

Name of Original Chargor

Registration Number

SPTS Technologies Group Limited (07635249
SPTS Technologies Holdings Limited 07636450
SPTS Technologies Investments Limited 07635236
SPTS Technologies Sapphire Limited 07411841
SPTS Technologies UK Limited 07037812
SPTS Technologies Overseas Holdings Limited 01786418
SPTS Technologies Limited 07037852
Orbotech Holding U K Limited 09098431
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SCHEDULE 2

DETAILS OF SECURITY ASSETS

Part 1
Real Property

Registered land

Chargor Address Title number
SPTS Coed Rhedyn, Ringland Way, Newport NP18 2TA WA293480 and
Technologies CYM409447
Limited

Unregistered land
Document describing the Real Property

Chargor Address Date Document Parties

None
30
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Part 2

Charged Securities

EXECUTION VERSION

Shares
Name of company in Class of shares Number of Number of

Chargor/Owner which shares are held held shares held shares 1ssued
SPTS Technologies SPTS Technologies ORDINARY 1,954,128 1,954,128
Group Limited Holdings Limted
SPTS Technologies SPTS Technologies ORDINARY 1,954,128 1,954,128
Holdings Limited Investments Limited
SPTS Technologies SPTS Technologies ORDINARY 1,954,128 1,954,128
Investments Limited Sapphire Limited
SPTS Technologies SPTS Technologies UK | ORDINARY 1,425,000,001 1,425,000,001
Sapphire Limited Limited
SPTS Technologies UK | SPTS Technologies ORDINARY 650,000,001 650,000,001
Limited Limited
SPTS SPTS Technologies ORDINARY 50,000 50,000
Technologies UK Overseas Holdings
Limited Limited
SPTS SPP Technologics Co COMMON 500 10,000
Technologies UK Ltd SHARES
Limited
SPTS Technologies SPTS Technologies, COMMON 10,000 10,000
Overseas Holdings Inc STOCK
Limited
SPTS Technologies SPTS Technologies Lid NOMINAL 500,000 500,000
Overseas Holdings {Taiwan)
Limited
SPTS Technologies SPTS Technologies NOMINAL 25,000 25,000
Overseas Holdings GmbH
Limited
SPTS Technologies SPTS Technologies NOMINAL 600,000 600,000
Overseas Holdings SAS
Limited
SPTS Technologics SPTS Technologies Pte | ORDINARY 50,440 50,440
Overseas Holdings Ltd
Limited
SPTS Technologics SPTS Technologies ET ORDINARY 1 ]
Limited Limited
Orbotech Holding UK SPTS Technologics A ORDINARY 437,450 437,450
Limited Group Limned
Orbotech Holding U K SPTS Technologies B’ ORDINARY 238,833 238,833
Limited Group Limited
Orbotech Holding U K SPTS Technologies C” ORDINARY 102,099 102,099
Limited Group Limited
Orbotech Holding U K SPTS Technologies DEFERRED 221,191 221,191

Linmted

Group Limited
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Part3
Charged Accounts

Accounts

Account Bank

Account bank branch
address and sort code

Account Account
Holder Number
SPTS Technologies _

Limuted (GBP Current)

Barclays Bank plc

City of Cardiff branch, 1
-5, St Dawid's Way, St
Dawvid's Centre, Cardiff,
CF10 2DP

SPTS Technologies
Limited (GBP Current)

HSBC Bank plc

Cabot Circus branch, 62
George White Street,
Cabot Circus, Bristol,
BS1 3BA

SPTS Technologies
Limited (GBP Deposit)

Barclays Bank plc

Ciuty ot Cardift branch, |
-5, St Dawvid's Way, St
Dawvid's Centre, Cardift,
CF10 2DP

SPTS Technologies
Limited (USD Current)

SPTS Technologies
Limited (USD Current)

Barclays Bank plc

City of Cardiff branch, 1
-5, St Dawvid's Way, St
Dawvid's Centre, Cardift,
CF10 2DP

HSBC Bank plc

Cabot Circus branch, 62
George White Street,
Cabot Circus, Bnistol,
BS1 3BA

SPTS Technologies
Limited (USD Deposit)

Barclays Bank plc

City of Cardiff branch, !
-5, St Dawvid's Way, 5t
Dawvid's Centre, Cardiff,
CF10 2DP

SPTS Technologies
Limited (USD Hedging)

SPTS Technologics
Limited (EUR Current)

HSBC Bank pic

Cabot Circus branch, 62
George White Street,
Cabot Circus, Bristol,
BS1 3BA

Barclays Bank plc

City of Cardiff branch, 1
-5, St David's Way, St
David's Centre, CardifT,
CFl02DP
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Accounts

SPTS Technologies ]

Limited (EUR Depostt)

SPTS Technologies _

Sapphire Lamited (GBP
Current)

Barclays Bank plc

City of Cardiff branch, 1
-5, 8t Dawvid's Way, St
Dawid's Centre, Cardiff,
CF!102DP

Barclays Bank plc

City ot Cardf branch, 1
-5, 5t Dawvid's Way, St
Dawvid's Centre, Cardift,
CF10 2DP

SPTS Technologies I

Sapphire Limited (USD
Current)

Barclays Bank plc

Caty of Cardiff branch, 1
-5, 5t David's Way, St
Dawvid's Centre, Cardiff,
CF102DP

SPTS Technologies UK [ ]

Limited (GBP Current)

Barclays Bank ple

City of Cardiff branch, 1
-5, St David's Way, St
Dawid's Centre, Cardiff,
CF10 2DP

SPTS Technologies UK -

Limited (GBP Deposit)

Barclays Bank ple

City of Cardaff branch, 1
-5, St Dawvid's Way, St
Dawvid's Centre, Cardift,
CF10 2DP

SPTS Technologies UK —

Limited (USD Current)

SPTS Technologies ]

Overseas Holdings
Limited (GBP Current)

SPTS Technologies -

Overscas Holdings
Limited (USD Current)

Barclays Bank plc

City of Cardiff branch, 1
-5, St Dawid's Way, St
Dawvid's Centre, Cardiff,
CF102DP

Barclays Bank plc

City of Cardiff branch, 1
-5, St Dawid's Way, 5t
David's Centre, Cardiff,
CF10 2DP

Barclays Bank plc

City of Cardiff branch, |
-5, St David's Way, 5t
David's Centre, Cardift,
CF10 2DP

SPTS Technologies -

Group Limited (GBP
Current)

Barclays Bank plc

City of Cardiff branch, 1
-5, St Dawid's Way, St
Dawvid's Centre, Cardiff,
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Accounts

SPTS Technologies
Group Limited (USD
Current)

SPTS Technologies
Holdings Limited (GBP
Current)

SPTS Technologies
Holdings Limited (USD
Current)

SPTS Technologics
Investments Limited
(GBP Current)

CF102DP

Barclays Bank plc

City of Cardhff branch, 1
-5, St Dawid's Way, St
Dawvid's Centre, Cardiff,
CF102DP

Barclays Bank plc

City of Cardiff branch, 1
-5, St Dawvid's Way, St
Dawvid's Centre, Cardiff,
CF10 2DP

Barclays Bank plc

City of Cardiff branch, 1
-5, St Dawid's Way, St
David's Centre, Card:ff,
CF10 2DP

Barclays Bank plc

City of Cardift branch, 1
-5, S5t Dawvid's Way, St
Dawid's Centre, Cardiff,
CF10 2DP

SPTS Technologres
Investments Limited
(USD Current)

Orbotech Holding U K
Limted (USD Current)

Barclays Bank plc

City of Cardiff branch, 1

,-3, St Dawvid's Way, St

Dawvid's Centre, CardifT,
CF10 2DP

Deutsche Bank AG

Deutsche Bank AG,
London Branch, 1 Great
Winchester Street, EC2N
2DB, London
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Part 4
Receivables

Chargor

Description

Borrower/lssuer

SPTS Technologies Limited

Any intercompany trading balance owed
to relevant Chargor, which as at 31
December 2014 was USD 4,246,076

SPTS Technologies SAS

SPTS Technologies Limited

Any intercompany trading balance owed
to relevant Chargor, which as at 31
December 2014 was USD 830,696

SPTS Technologies PTE Ltd (Korean
branch)

SPTS Technologies Limited

Any intercompany trading balance owed
to relevant Chargor, which as at 31
Deccember 2014 was USD 6,642,032

SPTS Technologies Ltd (Taiwan)

SPTS Technologies Limited

Any intercompany trading balance owed
to relevant Chargor, which as at 31
December 2014 was USD 1,460,560

SPTS Technologies GmbH

SPTS Technologies Limuted

Any intercompany trading balance owed
to relcvant Chargor, which as at 31
December 2014 was USD 2,309,088

SPTS Technologies PTE Ltd
{Singapore)

SPTS Technologies Limtted

Any intercompany trading balance owed
to relevant Chargor, which as at 31
December 2014 was USD 616,311

SPTS Technologies Shanghai Inc

SPTS Technologies Limited

Any intercompany trading balance owed
to relevant Chargor, which as at 31
December 2014 was USD 1,136,866

SPTS Technologies PTE Ltd
{Malaysian branch)

SPTS Technologies Limited

Any intercompany trading balance owe.d
to relevant Chargor, which as at 31
December 2014 was USD 21,622,102

SPTS Technologies, Inc (USA)

SPTS Technologies Limited

Any intercompany trading balance owed
to relevant Chargor, which as at 31
December 2014 was USD 39,975,927

SPTS Technologies Sapphire Limited

SPTS Technologies Limited

Any intercompany trading balance owed
to relevant Chargor, which as at 31
December 2014 was USD 1,309,713

SPTS Technologies Overseas Holdings
Limited

SPTS Technologies Group
Limited

Any intercompany trading balance owed
to relevant Chargor, which as at 31
December 2014 was USD 11,2690

SPTS Technologies Limited

SPTS Technologies Sapphire
Limited

Any intercompany trading balance owed
to relevant Chargor, which as at 31
December 2014 was USD 5,042,034

SPTS Technologics UK Limited

SPTS Technologies UK Limited

Any intercompany trading balance owced
to relevant Chargor, which as at 31
December 2014 was USD 3,132,224

SPTS Technologies Limited
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Patents and Patent Applications

Registered

Part 5
Intellectual Property

Owner / Chargor

Thitle

Registration No

Jurisdiction

SPTS Technologres QOverseas Plasma Processing Apparatus EP1324371 United Kingdom
Holdings Limited (currently (UK) {national
recorded under previous name designation of
Surface Technology Systems Plc) European Patent)
SPTS Technologies Overseas Plasma Processing Apparatus EP0838839 United Kingdom
Holdings Limited (currently (UK) (national
recorded under previous name designation of
Surface Technology Systems Plc) European Patent)
SPTS Technologies Overseas Method and Apparatus for EP10959244 United Kingdom
Holdings Limited (currently Amsotropic Etching (UK) (nattonal
recorded under previous name designation ot
Surface Technology Systems Plc) European Patent)
SPTS Technologies Overseas A method for etching a substrate EP1131847 United Kingdom
Holdings Limited (currently {(UK) (national
recorded under previous name designation of
Surface Technology Systems Plc) European Patent)
SPTS Technologies Overscas Plasma Processing Apparatus EP1055250 United Kingdom
Holdings Limnited (currently {UK) {national

recorded under previous name
Surface Technology Systems Plc)

designation of
European Patent)

SPTS Technelogics Overscas
Holdings Limited (currently
recorded under previous name
Surface Technology Systems Plc)

Method and Apparatus for
Stabilising a Plasma

EP 1088329 (UK)

Umted Kingdom
{national
designation of
European Patent)

SPTS Technologies Overscas
Holdings Limited (currently
recorded under previous name
Surface Technology Systems Plc)

Chlorotrnifluonine Gas Generator
System

EP1084076 (UK)

United Kingdom
(national
designation of
European Patent)

SPTS Technologies Overseas
Holdings Limited (currently
recorded under previous name
Surface Technology Systems Plc)

Improvements Relating to Plasma
Etching

EP1188180 (UK)

United Kingdom
{national
designation of
European Patent)

SPTS Technologies Qverseas
Holdings Limited {currently
recorded under previous name
Surface Technology Systems Plc)

Method of Surface Treatment of
Semiconductor Substrates

EP0822584 (1K)

United Kingdom
(national
designation of
European Patent)

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Gas Delivery System

GB2347686

United Kingdom
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Owner / Chargor

Title

Registration No.

Jurisdiction

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

A Method of Depositing a Layer

GB2349392

United Kingdom

SPTS Technologies Limited
{currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Deposition Apparatus

GB2350374

Umited Kingdom

SPTS Technologies Limited
{currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

A methoed of torming a barrier layer

GB2357371

United Kingdom

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Method of Cooling an Induction
Coll

GB2361587

United Kingdom

SPTS Technologies Limited
{currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

A Method of Depositing Dielectnie

GB2361244

United Kingdom

SPTS Technologies Limited
{currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Magnetron Sputtering

GB2377228

United Kingdom

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

A method of etching a substrate

GB2374728

United Kimgdom

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Magnetron sputtering apparatus

GB2386128

United Kingdom

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Electrostatic Clamping

GB2375432

Umied Kingdom

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Methods of Sputtering using
Krypton

GB2375117

Umted Kingdom
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Owner / Chargor

Title

Registration No

Jurisdiction

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Method and Apparatus for Forming
Precursors

GB23%90379

United Kingdom

SPTS Technologies Limited
{currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Method of Depositing Alumimum
Nitride

GB2392676

United Kingdom

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technelogy Systems UK
Limited)

Depositing A Tantalum Film

GB2393189

United Kingdom

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Plasma Proccssing Apparatus

GB2387964

Umted Kingdom

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Plasma Processing Apparatus

GB2401375

United Kingdom

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Plasma Procussing Apparatus

GB2411904

United Kingdom

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Shutter

GB2390376

United Kingdom

SPTS Technologies Limited
{currently recorded under
previous name SPP Procuss
Technology Systems UK
Limited)

Deposition Mcthods and Apparatus

GB2390378

United Kingdom

SPTS Technologies Limited
{currently recorded under
previous name SPP Process
Technology Systems UK
Lamited)

Electrostatic Clamping of Thin
Wafers in Plasma Processing
Vacuum Chamber

GB2398166

United Kingdom

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limmited)

Mecthods of Forming Tungsten or
Tungsten Containing Films

GB2399350

United Kingdom
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Owner / Chargor

Title

Registration No

Jurisdiction

SPTS Technologies Limited
{currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Method of Depositing Piczoelectric
Films

GB2400490

United Kingdom

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Temperature Sensing Methods and
Apparatus

GB2300256

Umited Kingdom

SPTS Technologies Limited
{currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Electrostatic Chucks

GB2340659

United Kingdom

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Apparatus for Processing
Workpieces

GB2341489

Umited Kingdom

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Piaten for Semiconductor
Workpieces

GB2329515

United Kingdom

SPTS Technologies Limited
(currently recorded under
previcus name SPP Process
Technology Systems UK
Limited)

Methods of Forming a Bamer
Layer

GB2319533

Umited Kingdom

SPTS Technologtes Limited
{currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Apparatus and Methods for
Sputtering

GB2342927

Umted Kingdom

SPTS Technologics Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Inductive conl assembly

GB2387023

United Kingdom

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Sputtering Apparatus

GB2346155

Umited Kingdom

SPTS Technologies Limited
{currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Magnet Assemblies

GB2409581

United Kingdom
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Owner / Chargor

Title

Registration No.

Jurisdiction

SPTS Technologies Limited
{currently recorded under
previous name SPP Process
Technology Systems UK
Limted)

RF Stand Offs

GB2412485

United Kingdom

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Lumited)

Mecthod and Apparatus for

Controlling Rotating Magnetic

Ficlds

GB2413702

Umited Kingdom

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Substrate showerhead arrangement

GB2418381

United Kingdom

SPTS Technologies Lumited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Mcthods and apparatus for
sputtering

GB2419138

United Kingdom

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Shielding Design for Backside

Mctal Deposition

GB2419895

Umited Kingdom

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Method and Apparatus for
Processing Waters

GB2423633

Umted Kingdom

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

lon Deposition Apparatus

EP2044609 (UK)

United Kingdom
{national
designation of
European Patent)

SPTS Technologtes Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

Plasma Sources

EP2044610 (UK)

United Kingdom
(national
designation of
European Patent)

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limited)

lon Sources

EP2044608 (UK)

Umited Kingdom
(national
designation of
European Patent)

SPTS Technologies Limited
(currently recorded under
previous name SPP Process
Technology Systems UK
Limuted)

A Method of Plasma Vapour
Deposition

EP2210966 (UK)

United Kingdom
{national
designation of
European Patent)
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Owner / Chargor

Title

Registration No.

Jurisdiction

SPTS Technologies Limited

Layers

Methods of Depositing Aluminium

EP2489758 (UK)

United Kingdom
{national
designation of
European Patent)

SPTS Technologies Limited

Apparatus for Etching

Sublimauon Thereto

Semiconductor Samples and a
Source for Providing a Gas by

EP1319239 (UK)

United Kingdom
(national
designation of
European Patent)

SPTS Technologies Eimited

Etching Chamber with Subchamber

EP1855794 (UK)

Unued Kingdom
(national
designation of
European Patent)

Applications

Application
Apphcant / Chargor Title Status No. Jurisdiction
SPTS Technologies Plasma Etching Apparatus Pending GB1318249 8 | United
Limited Kingdom
SPTS Technologies Method of Etching Pending GB1322931 5 | United
Limited Kingdom
SPTS Technologes Deposition of Silicon Dwoxide Pending GB1319654 8 | Unuted
Limited Kingdom
SPTS Technologies Method of Processing a Substrate | Pending GB1402126 5 | United
Limited Kingdom
SPTS Technologies Method of Etching Pending GB14061352 ] United
Limited Kingdom
SPTS Technologies Substrate Pending GB14103170 | United
Limited Kingdom
European Patent Applications (Designating UK
Applicant / Applcation Publication
Chargor Title Status Jurisdiction No. Status
SPTS Technologies | Gas Generation Pending European Patent | 00907806 4 Published as
Overseas Holdings | System Office EP1086937
Limited (currently
recorded under
Previous name
Surface
Technology
Systems Plc)
42
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Applicant /
Chargor

Title

Status

Jurisdiction

Application
Ne

Publication
Status

SPTS Technologies
Limited (currently
recorded under
previous name SPP
Process
Technology
Systems UK
Limited)

A method of
processing
substrates

Pending

European Patent
Office

06764923 6

Published as
EP1912889

SPTS Technologies
Limited (currently
recorded under
previous name SPP
Process
Technology
Systems UK
Limited)

Positive
Displacemett
Pumping Chamber

Pending

European Patent
Office

06794716 8

Published as
EP 1935005

SPTS Technologies
Limited (currently
recorded under
previous name SPP
Process
Technology
Systems UK
Limited)

Gas delivery device

Pending

European Patent
Office

09784690 |

Pubhshed as
EP2310552

SPTS Technologies
Limited (currently
recorded under
previous name SPP
Process
Technology
Systems UK
Limited)

Apparatus for
chemically etching a
workplece

Pending

European Patent
Office

10154656 2

Published as
EP2237309

SPTS Technologics
Limited (currcntly
recorded under
previous name SPP
Process
Technology
Systems UK
Limited)

lon beam source

Pending

Europcan Patent
Office

10275127 §

Published as
EP2333807

SPTS Technologies
Limmited (currently
recorded under
previous name SPP
Process
Technology
Systems UK
Limited)

Mecthods of
deposiing $102
films

Pending

European Patent
Office

10275131 0

Published as
EP2362003

SPTS Technologies
Limited

Mass flow controller
monttoring

Pending

European Patent
Office

12165776 1

Published as
EP2574884

SPTS Technologies
Limited

Composite
Shielding

Pending

European Patent
Office

121529127

Published as
EP2487275
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Apphcant/ Apphication Publication
Chargor Title Status Jurisdiction No Status
SPTS Technologies | Method of Forming | Pending European Patent | 11713021 1 Published as
Limited (currently | and Patterming Office EP2539930
recorded under Conformal
previous name SPP | Insulation Layer in
Process Vias and Etched
Technology Structures
Systems UK
Limited)
SPTS Technologies | A method of Pending European Patent | 121699250 Published as
Limited supporting a Office EP2537955
workpiece during
physical vapour
deposition
SPTS Technologies | Etching Apparatus Pending European Patent | 12192364 3 Published as
Limited and Mcthods Office EP2592646
SPTS Technologies | Method of Pending European Patent | 13165092 | Published as
Limited Depositing Silicon Office EP2657363
Dioxide Films
SPTS Technologies | Pre-Cleaning a Pending European Patent | 14184760 8 Not Published
Limited Semiconductor Office
Structure
SPTS Technologies | Process Chamber Pending Europcan Patent | 10854822 3 Published as
Limited Pressure Control Office EP2593580
System and Method
SPTS Technologies | Apparatus for Pending European Patent | 14275128 8 Published as
Limited processing a Office EP2808886
semiconductor
workpiece
SPTS Technologies | A method of plasma | Pending Europcan Patent | 13275243 7 Published as
Limited etching Office EP2717298
SPTS Technologies | A method and Pending European Patent | 13179849 8 Published as
Limited apparatus for Office EP2698818
processing a
semiconductor
workpiece
SPTS Technologies | A method of etching | Pending European Patent | 13275153 8 Published as
Limited Office EP2682979
SPTS Technologies | Process for Pending European Patent | 10860616 | Pubhshed as
Limited manufacturing Oftice EP2649005
electro-mechanical
systems
SPTS Technologies | Pulsed etching Pending European Patent } 06802257 3 Published as
Limited cooling Office EP1938366

Trademarks and Trademark Applications:

Registered

Owner / Chargor

Mark

Registration No

Jurisdiction

509265 1858 15485 Active 15976856 15
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Owner / Chargor Mark Registration No. Jurisdiction

SPTS Technologies Limited EPIFLX 1159021 WIPO {Madnd
System)

SPTS Technologies Limited *EPIFLX UK00002625084 | Umted Kingdom

EpiFlx (seres mark)

SPTS Technologics Limited REVIA (10625391 Europe
{Community
Trade Mark)

SPTS Technologies Limited REVIA UK00002604202 Umted Kingdom

SPTS Technologies Limited SPTS 010204097 Europe
{(Community
Trade Mark}

SPTS Technologies Limited SPTS' UK00002566182 Umted Kingdom

{currently recorded under

previous name SPP Process

Technology Systems UK

Limited)

SPTS Technologies Holdings ASE UK00002122956 United Kingdom

Limited (currently recorded under

previous name Surface

Technology Systems plc)

Applications

None

Copyrights / Exclusive Copyright Licences:

Registered

None

Apolications

None
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SCHEDULE 3
FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT BANK
To [insert name and address of Account Bank] (the “Account Bank™)

Dated [e]

Dear Sirs
Re The Orbotech / SPTS Group of Companies - Security over Bank Accounts

We notify you that each of [insert names of Chargors] (the “Chargors™) has charged to JPMorgan Chase
Bank, N A (the “Security Agent™) for the benefit of itself and certain other banks and financial
wnstitutions all their right, title and nterest in and to the monies from tume to time standing 1o the credit of
the accounts identified 1n the schedule to this notice (the “Charged Accounts™) and to all interest (1f any)
accruing on the Charged Accounts by way of a debenture dated [e] 2015 (the “Debenture”)

1 Prior to the receipt by you of a notice from the Security Agent specifying that a Declared Default
(as defined 1n the Debenture} has occurred, the Chargors will have the sole nght (1) to operate
and transact business 1n relation to the Charged Accounts (including making withdrawals from
and effecting closures of the Charged Accounts), and (11) to deal with you 1n relation to the
Charged Accounts

2 Following receipt by you of a wnitten notice from the Secunty Agent specifying that a Declared
Default has occurred under the Debenture (but not at any other time) the Chargors irrevocably
authonise you

(a) to hold all momes from time to ime standing to the credit of the Charged Accounts to the
order of the Security Agent and to pay all or any part of those monies to the Security
Agent (or as it may direct) promptly following receipt of written instructions from the
Secunity Agent to that effect, and

(b) subject to the requirements of applicable law, to disclose to the Security Agent any
mformation relating to the Chargor and the Charged Accounts which the Security Agent
may from time to time request you to provide

3 This notice may only be revoked or varied with the prior wntten consent of the Secunity Agent
and the Chargors
4 Please sign and return the enclosed copy of thus notice to the Secunty Agent (with a copy to the

Chargors) by way of your confirmation that

(a) you agree to act 1n accordance with the provisions of this notice,

(b} you have not previously received notice (other than notices which were subsequently
urevocably withdrawn) that any Chargor has assigned its nights to the monies standing to
the credit of the Charged Accounts or otherwise granted any security or other interest
over those monies 1n favour of any third party, and
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(c) you have not claimed or exercised, nor do you have outstanding any right to claim or
exercise agamnst any Chargor, any night of set-off, counter-claim or other right relating to
the Charged Accounts, except prior securnty interests in favour of you created or arising
by operation of law or it your standard terms and conditions (including, as applicable, for
the netting of credit and debat balances pursuant to current account netting arrangements)

5 This notice, and any acknowledgements 1n connection with 1t, and any non-contractual
obligations ansing out of or in connection with any of them, shall be governed by English law
SCHEDULE
Customer Account Number Sort Code Status

(o] [e] [*] Not blocked

Yours faithfully

for and on behalf of

Orbotech Holding U.K. Limited
as agent for and on behalf of

all of the Chargors

Counter-signed by

for and on behalf of
JPMorgan Chase Bank, N A.
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[On copy]
To JPMorgan Chase Bank, N.A.
as Security Agent
[ADDRESS]
Copy to [NAME OF EACH CHARGOR]

We acknowledge receipt of the above notice We confirm and agree to the matters referred to 1n 1t

for and on behalf of
[Name of Account Bank}

Dated [@ 204
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SCHEDULE 4
FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS
To [Insert nume and address of insurer)
Dated [@ 2e]
Dear Sirs

|DESCRIBE INSURANCE POLICIES] DATED (¢ 204 BETWEEN (1) YOU AND (2) (¢
| (THE “CHARGOR™)

| We give notice that, by a debenture dated [ 2015] (the ° Debenture”), we have assigned to
JPMorgan Chase Bank, N A (the “Security Agent”) as Secunty Agent for certain banks and
others (as referred to 1n the Debenture) all our present and future night, title and interest 1n and to
the Policies (together with any other agreement supplementing or amending the same, the
“Policies™) including all nghts and remedies 1n connection with the Policies and all proceeds and
claims arising from the Policies

2 We 1revocably authorise and instruct you from time to time, subject to the requirements of
applicable law

(a) to disclose to the Security Agent at our expense (without any reference to or further
authonty from us and without any enquiry by you as to the justification for such
disclosure) such information relating to the Policies as the Secunty Agent may from time
to time request,

(b) to comply with any written notice or 1astructions in any way relaung to {or purporting to
relate to) the Debenture, the sums payable to us from time to time under the Policies or
the debts represented by them which you may receive from the Security Agent (without
any reference to or further authonty from us and without any enquiry by you as to the
Justification for or validity of such notice or instruction), and

(c) to send copies of all notices and other information given or received under the Policies to
the Secunty Agent

3 We urevocably 1nstruct you, with effect from the date of this notice, to note on the relevant

Policies the Secunty Agent’s interest as loss payee and as first pnonty assignee of the Policies
and the nghts, remedies, proceeds and claims referred to above

4 This notice may only be revoked or amended with the pnor written consent of the Sccunty Agent
and the Chargor
5 Please confirm by completing the enclosed copy of this notice and returming 1t to the Secunty

Agent (with a copy to us) that you agree to the above and that

(a) you accept the instructions and authonsations contained 1n this notice and you undertake
to comply with this notice,
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(b) you have not, at the date this notice 15 returned to the Secunty Agent, received notice of
the assignment or charge, the grant of any secunty or the existence of any other interest
of any third party 1n or to the Policies or any proceeds of them or any breach of the terms
of any Policy and you will notify the Secunty Agent promptly 1f you should do so n
future

(c) if you make any attempt to terminate, cancel, vary or amend the Policies, you will haise
with and notify the Security Agent, and

(d) you will not exercise any night to terminate, cancel, vary or waive the Pohicies or take any
action to amend or supplement the Policies without the pnior wntten consent of the
Secunty Agent
6 This notice, and any acknowledgement 1n connection with it, and any non-contractual obligations

ansing out of or 1n connection with any of them, shall be governed by Enghish law

Yours faithfully

for and on behalf of
[Name of Chargor)
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[On copy]

To [® ]
as Security Agent
[ADDRESS]
Copy to [NAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to 11s terms We confirm and agree to
the matters set out in paragraph [5] 1n the above notice

for and on behalf of
(& ]
Dated [ 204]
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SCHEDULE 5

FORM OF ACCESSION DEED
THIS ACCESSION DEED 1s made on 20[®]
BETWEEN
N EACH COMPANY LISTED IN SCHEDULKE 1 (each an “Acceding Company”),
(2) [® ] {(the “Company’’}, and
(3) {® 1 (as Security Agent for the Secured Parties (as defined below)) (the * Security Agent™)
BACKGROUND

This Accession Deed 1s supplemental to a debenture dated [ 2015] and made between (1) the
1 Chargors named 1n 1t and (2) the Secunty Agent (the “Debenture’)
|

IT IS AGREED
1 DEFINITIONS AND INTERPRETATION
(a) Definitions
Terms defined in, or construed for the purposes of, the Debenture have the same
meanings when used m this Accession Deed including the recital to this Accession Deed
{unless otherwise defined in this Accession Deed)

(b) Construction

Clause 1 2 (Interpretation) of the Debenture applies with any necessary changes to this
Accession Deed as 1f it were set out 1n full in this Accession Deed

2 ACCESSION OF THE ACCEDING COMPANY
(a) Accession
[The/Each] Acceding Company

(1) unconditionally and irrevocably undertakes to and agrees with the Security Agent
tu ebserve and be bound by the Debenture, and

{n) creates and grants [at the date of this Deed] the charges, mortgages, assignments
and other secunity which are stated to be created or granted by the Debenture,

as 1f 1t had been an origimnal party to the Debenture as one of the Chargors
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(b)

(c)

(@

Covenant to pay

Without prejudice to the generality of clause 2(a) (Accession), [the/each] Acceding
Company (joiwntly and severally with the other Chargors [and each other Acceding
Company]), covenants in the terms set out mn clause 2 (Covenant to Pay) of the
Debenture

Charge and assignment

Without prejudice to the generality of clause 2(a) (Accession), [the/each] Acceding
Company with full title guarantee, charges and assigns (and agrees to charge and assign)
to the Secunity Agent for the payment and discharge of the Obligations, all its nght, title
and interest 1n and to the property, assets and undertaking owned by 1t or in which 1t has
an nterest, on the terms set out 1n clauses 3 (Grant of Securtty), 4 (Fixed Security) and 5
(Floating Charge) of the Debenture icluding (without limiting the generality of the
foregoing), in each case other than 1n respect of any Excluded Assets

(1 by way of first legal mortgage all the freehold Real Property (if any) vested m or
charged to the Acceding Company (including, without limitation, the property
specified [agamnst 1its name) in Part 1 (Real Properity) of Schedule 2 (Details of
Security Assets owned by Acceding Company) (1f any)),

(1) by way of first fixed charge

(A) all the Charged Secunities (including, without hmitation, those specified
[against 1ts name] 1n Part 2 (Charged Secunties) of Schedule 2 (Deratls
of Security Assets owned by Acceding Company) (if any)), together with

(B) all Related Rights from time to time accruing to them,

{) by way of first fixed charge each of its Collection Accounts and 1ts Other
Accounts (including, without limitation, those specified [against its name] in Part
3 (Charged Accounts) of Schedule 2 (Details of Security Assets owned by
Acceding Company) and all monies at any time standing to the credit of such
accounts,

(1v) by way of first fixed charge all Intellectual Property (including, without
Iimitation, the assets specified in Part 5 (lntellectual Property) of Schedule 2
(Details of Security Assets owned by Acceding Company) (1f any)), and

(v) by way of absolute assignment (A) the Insurances and all claims under the
Insurances and all proceeds of the Insurances and {B) all other Receivables
(including, without hmmutation, those specified [against its name] 1in Part 4
(Recervables) of Schedule 2 (Derails of Securuy Assets owned by Acceding
Company) (if any))

Representations
[The/Each] Acceding Company makes the representations and warranties required

pursuant to clause 10 5(a)(u1) to the Debenture as well as those set out n this clause 2(d)
that the Charged Secunties constitute the entire share capital owned by each Acceding
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Company n the relevant company {and constitute the entire share capital of each such
company|, and

(e) Consent

Pursuant to clause 20 3 (Accession Deed) of the Debenture, the Company (as agent for
itself and the existing Chargors)

{1 consents to the accession of [the/each] Acceding Company to the Debenture on
the terms of this Accession Deed, and

(11) agrees that the Debenture shall, after the date of this Accession Deed, be read and
construed as 1f [the/each] Acceding Company had been named in the Debenture
as a Chargor

3 CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references in the
Debenture to “this Deed” and similar expressions shall include references to this Accession Deed

4 THIRD PARTY RIGHTS

A person who 1s not a party to this Accession Deed has no nght under the Contracts (Rights of
Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this Accession Deed

5 NOTICE DETAILS
Notice details for [the/each] Acceding Company are those identified with its name below
6 COUNTERPARTS

This Accession Deed may be executed in any number of counterparts, and this has the same
effect as 1f the signatures (and seals, if any) on the counterparts were on a single copy of this
Accession Deed

7 GOVERNING LAW

This Accession Deed and any non-contractual obligations arising out of or 1 connection with 1t
shall be governed by English law

IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding Company
and the Company as a deed and duly executed by the Secunty Agent and has been delivered on the first
date specified on page 1 of this Accession Deed][by [the/each] Acceding Company and the Company]
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies

Company name Registration Number Registered Office

. ] (& ] (& }

(& ] (& J [® ]

(¢ ] (¢ ] [® ]

[® ] (& ] (& ]
|
\
|
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SCHEDULE 2 TO THE ACCESSION DEED

Details of Security Assets owned by the Acceding Companies

|Part 1 - Real Property]

Registered land
|Accedang Address Administrative area Title number
Company]
A | [® | (& ] [® ]
Unregistered land
|Acceding Address Document describing the Real Property
Company| Date Document Parties
[& | (& | (® 209] (& ] (& |
[Part 2 - Charged Securities]
Name of company in

[Acceding which shares are Class of shares Number of Issued share

Company| held held shares held capital
R } (& ] (¢ ] (& (& ]
3 ] [® ] K4 ] (& (& ]
C | (& ] R4 ] (& (& i

|Part 3 - Charged Accounts]
Accounts
Account Account Account bank branch
Holder Number Account Bank address and sort code

(e ] (* ] (& ] A4 ]

(& ] (¢ J (¢ ] Rd |

(& ] (& ] [ ] R ]

|Part 4 - Receivables]
Chargor Description Borrower/Issuer

(& ] (& ] [ & ]

(& ] (& ] (& ]

(& ] [® ] N ]
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{Part 5 — Intellectual Property]

[Regtstration /
[Owner / Applicant / Chargor] Title Apphcation] No. Status Jurisdiction
(® 1] (® 1] (¢ 1 ® ] (¢ 1
(& ] [ 1] (¢ 1] (¢ 1 ¢ 1
(¢ ] (¢ ] (¢ 1] (¢ ] (¢ ]
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EXECUTION PAGES OF THE ACCESSION DEED

THE ACCEDING COMPANI[Y][IES]

EITHER one director in the presence of an attesting witness

Executed as a deed[, but not delivered until the )
first date specified on page 1,] by [NAME QF )
ACCEDING COMPANY] acting by )

Director

Witness signature

Witness name

Witness address

Address: (& ]
Facsimile No: (& ]
OR where executing by an indwidual attorney

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

the presence of

Witness signature

R . N

Signature

as attorney for NAME OF

ACCEDING COMPANY]

Witness name

Witness address

Address: [® ]

Facsimile No: & ]

509265-1858 15485 Active 15976856 15
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THE COMPANY

EITHER one director in the presence of an attesting witness

Executed as a deed|, but not delivered until the )
first date specified on page 1,] by [NAME OF )
COMPANY)] acung by )

Director

Witness signature

Witness name

Witness address

Address: (& ]

Facsimile No: (& ]

OR where executing by an indmvidual attorney

Signed as a deed[, but not delivered unul the first
date specified on page 1,] by [INAME OF
COMPANY] by s attorney

[acting pursuant to a
power of attorney dated [ 209 m

the presence of

Witness signature

Signature

as attorney for [NAME OF

COMPANY]

Witness name

Witness address

Address: [® ]

Facsimle No: (& ]

509265 1858 13485 Active 15976856 15
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THE SECURITY AGENT

Signed by for

and on behalf of [NAME OF SECURITY
AGENT]

Address: [® ]
Facsimile No: & ]
Attention: [® 1

509265-1858-15485 Active 15976856 15
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EXECUTION VERSION

EXECUTION PAGES

THE ORIGINAL CHARGORS

EXECUTED AS A DEED
By SPTS TECHNOLOGIES GROUP
LIMITED

in the iresence of

Ty
& Onsranec @T
_Tornuwmerns
_..fza_nnn'-nq
Address Ringland Way
Newport
Gwent
NP18 2TA
Fax +44 1633 414141
Attention Richard Craven
With copy to
Address Orbotech Lid
7 Sanhednn Boulevard
PO Box 215
Yavtie 8110101
Israel
Fax +972-8-9438769
Attention Chaef Financial Officer

Signature of Director
Name of Director

Signature of witness
Name of witness
Address of witness

Occupation of witness

[Signature Page to English Debenture)




EXECUTED AS A DEED
By SPTS TECHNOLOGIES HOLDINGS
LIMITED

/(E:’ =y /. C@%"J Signature of Director

Name of Director

1n the presence of

Signature of witness

coners Clefwed Name of witness
m Coaer Address of witness
_ S el Occupation of witness
Address Ringland Way
Newport
Gwent
NP18 2TA
Fax +44 1633 414141
Attention Richard Craven

With copy to

Address Orbotech Lid
7 Sanhednn Boulevard
PO Box 215
Yavne 8110101
Israel

Fax +972-8-9438769

Attention Chief Finaneial Officer

[Signature Page to English Debenture}



EXECUTED AS A DEED

By SPTS TECHMNOLOGIES INVESTMENTS

LIMITED

/é‘-/ﬂ\) ; ‘ &@%f\) Signature of Director

in the presence of

Lonnro Cﬂ-h\n;;-‘-

ﬁg&:w
A B -p, A5

"/:t:_. P e
Address Ringland Way
Newport
Gwent
NP18 2TA
Fax +44 1633 414141
Attention Richard Craven
With copy to
Address QOrbotech Ltd
7 Sanhedrin Boulevard
PO Box 215
Yavne 8110101
Israel
Fax +972-8-9438769
Attention Chief Financial Officer

)

)

Name of Director

Signature of witness
Name of witness
Address of witness

Occupation of witness

[Signatme Page to English Debenture)




EXECUTED AS A DEED

By SPTS TECHNOLOGIES SAPPHIRE

LIMITED

2

e ]

/ &@/‘;}—ﬁ/\) Signature of Director

m the presence of

v Colred
& £ &
A
_ﬁr.u.c_c:nsl—
Address Ringland Way
Newport
Gwent
NPI8 2TA
Fax +44 1633 414141
Attention Richard Craven
With copy to
Address Orbotech Ltd
7 Sanhedrin Boulevard
PO Box 215
Yavne 8110101
Isracl
Fax +972-8-9438769
Atlention Chaef Financial Officer

Name of Director

Signature of witness
Name of witness
Address of witness

Occupation of witness

[Signature Page to English Debenture]



EXECUTED AS A DEED }
By SPTS TECHNOLOGIES UK }
LIMITED )

‘.—._—-—_"'_'
}—/és/pQ / &@fﬁf\) Signature of Director

Name of Director

in the presence of

Signatuie of witness

oo Name of witness
_f{ ﬁ ;,fg £ Coutr Address of witness
Soons e A Occupation of witness
Address Ringland Way
Newport
Gwent
NP18 2TA
Fax +44 1633 414141
Attention Richard Craven
With copy to
Address Orbotech Lid
7 Sanhednn Boulevard
PO Box 215
Yavne 8110101
Israel
Fax +972-8-0438769
Attention Chief Financial Officer

[Signature Page to English Debenture]




EXECUTED AS A DEED
By SPTS TECHNOLOGIES OVERSEAS
HOLDINGS LIMITED

e NT Copere )

m the presence of

.
') AEE Cm#-'—_‘r
: igzy_ﬁ;n:ft)
 Cxomo el
Address Ringland Way
Newport
Gwent
NPIR2TA
Fax +44 1633 414141
Attention Richard Craven
Wih copy to
Address Qrbotech Ltd
7 Sanhedrin Boulevard
PO Box 215
Yavne 8110101
Israel
Fax +972-8-9438769
Attention Chief Financial Officer

Signature of Director
Narme of Director

Signature of witness
Name of withess
Address of witness

Occupation of witness

[Signature Page to Enghish Debenture]




EXECUTED AS A DEED )]
By SPTS TECHNOLOGIES LIMITED )

K-E a7 Cﬂ—m“d Signature of Dhrector

Name of Director

m the presence of

% Signature of witness
Name of witness
2 ﬁfp_:&&: Contx Address of witness
rAED
St e

Occupation of witness

Address Ringland Way
Newport
Gwent
NP18 2TA
Fax +44 1633 414141}
Attention Richard Craven
With copy to
Address Orbotech Ltd
7 Sanhednn Boulevard
PO Box 215
Yavne 8110101
Israel
Fax +972-8-9438769
Attention Chief Financial Officer

[Signature Page to English Debenture]




EXECUTED AS A DEED
By ORBOTECH HOLDING UK LIMITED

J<Eoz T 2ot s

Name of Director

in the presence of

Signature of witness
: o Name of witness

_ 6 tarema iz Copar— Address of witness

fal‘rl_c o EATS
e rTER Occupation of witness
Address Ringland Way
Newport
Gwent
NP18 2TA
Fax +44 1633 414141
Attention Richard Craven
With copy to
Address Orbotech Ltd
7 Sanhedrin Boulevard
PO Box 215
Yavne 8110101
Israel
Fax +972-8-9438769
Attention Chief Financial Officer

[Signature Page to Enghsh Debenture]



1HE SECURITY AGENT

Signed by /x)c‘c_[\c.'»( J‘chn_))-r\tor )

and on behalf of JP.MORGAN )

CHASE BANK, N A

Address’

Telephane No.
Facsumile No
Email

Attention.

With copy to

Address

Facsimile No

Attention

) Signature

/7 Richard Jo¥ansson

JPMorgan Chase Bank. N A | 500 Stanton Chrisnhana Road OPS 2 Floor 3.
Newark, DE 19713, United States

302-634-1678
302-634-3301
Neer Reibenbach@jpmorgan com

Necr Reibenbach

J P Morgan Europe Limited. 25 Bank Street, Canary Whart Floor 24 London,
E14 5JP, United Kingdom

+44 20 7777 2360

Richard Jahansson

[Signature Page to English Debenture]




