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Registration of a Charge

Company name: NUXEO GROUP LIMITED
Company number: 10721130

X88X5Q0Y

Received for Electronic Filing: 03/07/2019

Details of Charge

Date of creation:  02/07/2019
Charge code: 1072 1130 0003
Persons entitled: WELLS FARGO BANK, NATIONAL ASSOCIATION, LONDON BRANCH

Brief description:  LAND SEE CLAUSE 3.1(B) OF THE DEBENTURE WHICH CREATES A
FIXED CHARGE OVER ANY RIGHT, TITLE OR INTEREST WHICH IT HAS
NOW OR MAY SUBSEQUENTLY ACQUIRE TO OR IN ANY LAND (AS
DEFINED IN THE DEBENTURE). INTELLECTUAL PROPERTY RIGHTS
SEE CLAUSE 3.7 OF THE DEBENTURE WHICH CREATES A FIXED
CHARGE OVER ALL INTELLECTUAL PROPERTY RIGHTS (AS DEFINED
IN THE DEBENTURE), INCLUDING THE FOLLOWING: - U.S. REGISTERED
TRADEMARK “NUXEO”, NO. 5061784 FILED ON MAY 22, 2014, IN
CLASSES 9, 41 AND 42 IN THE NAME OF NUXEO GROUP LIMITED
- CANADIAN FILED TRADEMARK “NUXEO”, NO. 1693907 FILED ON
SEPTEMBER 15, 2014, IN CLASSES 9, 37, 38, 41, AND 42 IN THE NAME
OF NUXEO GROUP LIMITED - AUSTRALIAN REGISTERED TRADEMARK
“NUXEO”, NO. 1645159 FILED ON SEPTEMBER 4, 2014, IN CLASSES 9,
41, AND 42 IN THE NAME OF NUXEO GROUP LIMITED PLEASE ALSO SEE
SCHEDULE 4 WITHIN THE DEBENTURE FOR FURTHER DETAILS (THIS
SCHEDULE INCLUDES FURTHER CHARGED INTELLECTUAL PROPERTY
RIGHTS).

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.
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Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NORTON ROSE FULBRIGHT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10721130

Charge code: 1072 1130 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd July 2019 and created by NUXEO GROUP LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

3rd July 2019 .

Given at Companies House, Cardiff on 4th July 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



CONFIDENTIAL Execution version

Dated & July 20/9

Muxeo Group Limited
{and others as Chargors)

and

Wells Fargo Bank, National Association, London Branch
{as Security Agent)

| cartify that, save for material
redacted pursuant to 5.8580

of the Companies Act 2008,

this copy instrument is & corract copy
of the original instrument.

A
Aloron fose. oo LLP NORTON ROSE FULBRIGHT
Sign & Dated %ég}x%%¥0\
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Qai@é - ................................................................................................

-.".aetween ...................................................................................... ..

o (1}-’ : Nnxea Gmup Lumtted a company incorporated under the laws o? Eﬂgiand and Waies wzth ' '_: S
o reg;stered number 1072’%13i} (the Qampany) SO T e v
' '-:._._'-1_(2} " The ﬁompam&s (if arzy) identified in Scheciu e€ {The Chargars) {tagethar with the Cmmpany”" R
o -and each person which bacomes a party to this ﬁaed by execuémg a Deed czf Accessaon each @
o 'Chargor and toge%her the Chargnrs} and I : . N RCENARIS

I_ 3y Wells Fargo gank !@atsenai Assoe;atmn, i,.cndorz Branch as agent and trus%ee fur ’the S s
L .'-Sezmred Pames {theSeaur;ty Agent) . RPN IR R

S Recgtals
S ;:(A') ' .'_'_The Lﬁnders hava agreed %c:s make facniatnes avaﬂabie an the terms cf the Facnaty Agreement

i .'.(B?) " The Chargc;rs enter ;nto zhis E,)eed ta securs tha repayment and gaiisfactmn c:f ihe Sa{;ured
'Z.L:abxhttes S L L o . o

R () '-:'-The Shargors arid ihe Securﬁy Agent intend thai thus documeﬂt take effect as a deed R
. ncaiw;thstandmg that it may Ene executed under hand Sl : .
atlsagreed B | _ | '
B _'_Bef“n:tmns and Interpretatmn :
; in thrs ﬁeeﬁ _ _ _
U Act means the Law ﬁf Pmperty Act ‘1§25
: ';.'Book Bebts means -
' (a'}" "'-”each Fiecewabfe and all book and ather debts i axustenca from time’ to time {;nciudmg,f g :_: :
- without limitation, -any sums whatsoever -owed by banks or similar institutions) both =
7 present and future, actugl or contingent, due, awing to or which may bemrﬂe due; z:awmg“'- el
Ctoor rmrchased or otherw‘se acqwred by any Chargor and -
] the benefit of all rights whatsoever raiatmg to the debts, referred toin (a) above mc!udzng,-: -
© without limitation, any related agreements, documents, rights and remedies (including,
- without fimitation, negotiable or nor-negotiable instruments, guarantees, indemnities;, -~
. legal and equitable charges, reservation of proprietary rights, ﬂghis of trar;mg‘ unpaid- "
o vencfc:r s hens and ali smﬁ:iar acmnected or re ated rights and assefs) -

o Charged Accounts means aﬁy bank acc:aunts af the Shargars

o, Deed sf Accessmn means a deed of accession subs!anttaiiy in the form set out in Schedu!e 5.

BD#3ATIABE



- D;stnbutmn R;ghts means all allotments, accretions, offers, opfions, rights, bonuses, benefits o
- and advantages, whether by way of conversion, redemption, preference, option or otherwise e
. which at'any time accrue to or are offered or arise in respect of any Investments or Shares, and -

' mc%udas aii dsv;dands m&emst and other d;strsﬁutzans pa;d or ;}ayabla ori of in res;:ﬁect of them :

__"'Equapment means each Chargors ﬁxeci aﬂd moveab!e pant machmery. m{:ts ueh%c%es
T eomputers and - office and - other equtpmem anci tha beneft cf aii ra!ateci authensattans B
agreements and warrantles : v : BETO A

: '.¥am!;ty Agreament mesns the facm!:y agreement dated 28 Feb;'uary 201 8 as amemfed and S
.. restated on or about the date of this Deed between Nuxeo Group Limited and others (as . -
" 'Borrowers and/or Guarantors) and Wells Fargo Bank, National Association, Lenden Branoh {as_ o

o .Qngsrzai Lender Essu:ng ﬂaﬁk Arranger Agent and Secumy Agent} R :

L __'_'Ensuraﬂce means each mntraci or pohcy of msufamae to whtch a Qhargar is a parﬁy or in whic:h"_ '
it has an interest . L S o

o -:_kr%teﬂectua! ?ﬁrcperty Raghts means
'{3}_'3. any pateﬂts petty patems tradewmarks service marks trade names, cic:mam names, o
~--rights in designs, software rights, utility models, database rights, copyrights, rights in the_:' :
: natasre af copyright, am:i a!i c}ther forms of mteéiectuai or mdustrzai praperty, : 5
' (b} E any ﬁghts in o to mveatmﬂs formu?ae conﬂdentzai or sesret pa’ccasses anﬁ mfﬁrma‘tion '
o _'_know—haw and s:maEar nghts geoﬁws!i and any cfher rsghis and assels of a similar nature DT
Coand . B _ o

) "aﬂy etiﬂer rsghi: 20 use (or Whlch may arise fmm re!ate t or be. assocaaﬁe& wsth) ar7 e
o .__zappi;catroﬂ m reg;ster or pmtect any of the :tems listed in paragraphs {a} or (b ahave S

o . ansmg or subsmtmg in any ;urssdscticm and whethar reg:staa‘ad or mt
- __'investmants means all or arzy stocks, shares ‘bonds and securities of any kmd (marketabie or
o 'cﬁher\mse) negol abze ;nstmmems and warrants and any osher fi nanciai ;ﬂgtruments {‘as d&fmed
“in the Regulataons} SR R . :

: 'Land has the same meamng as it haﬁ sn sect;cm 2135(’5) of the Act

S Gragmal Bebenture means 2he debenﬁ:ur& dated 26 Febmary 2018 between the pames te 2h15 .
-__Deed o y : A _ o _ .

ﬁecewab!e has the same meanmg g;\fan o the term “r&c:esvah&e” in The Busmess (:cmtract e
_ _Terms {Assagnment af Recesvables) Regu!atmns 201? : : Lo

Resewer means a receiver appmnted pursuant to ih;g Ejead or to any appiacab!a law, whethar; .
<o alone or jointly, and includes a receiver and/or manager and, if the Security Agent is permst’red B
B _--by !aw o) a;}po nt an admsmstratsve reae;ver ancfudes an admsn;straiwe recewer RRSRRNE '

B _Regu!atmns means the Ffmanmat Ceiiaiera! Armngemenﬁs (No 2) Regu%atsons 26@3 {S ! s
- -2003/3226) or equivalent legistation in any applicable jurisdiction bringing into effect B;rest;ve_- o
R 26(32!4?;EC en f‘ rancial cetlai:erai arrangemems and Reguiaﬁon means any of them S

S . Secured Laabliataas means alf. present and future ohiagatﬁm and liabilities,- whe{her actual or:- - S
- contingent and-whether owed jointly or severally or in any other capacity- whatsoever, of each .~
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Obligor to the Secured Parties under the Finance Documents except for any obligation which, if.
- jtwere s0 included, would result in 2 contravention of the prohibitions ih Chapter 2 (Financial -
- assistance for purchase of own shams} of Par‘t 18 of the Com;}ames Act 2008 {or its equ;vaient.' g

31n any f:‘-th&f ;urisdfcticn} : . Sl S ol

SHRT -Securlty Assets means. all assets of each Chargcr wh;ch are the sub;ect of any $ecursty'; :_': o
R created bythm Deed o L - :

Secur!ty Perzod frieans. th& permd begmmng on the date of this Deed and endmg c:rs the date__' S
“on which the Secured Liabilities have been irrevocably and Unconditionally satisfied in full and =~
1o Secured - Party . has any commitment or liability, whether present or future, actual or .~
- contingent, i relation to the facilities provided under the Facility Agreement in' relation to any
-+ Obligor. If any amount paid by any Chargor and/or in connection with the satisfaction of the
o Becured Liabilities is capable of being avoided or otherwise set aside on the liguidation or' .. 0
- -administration of such Chargor or otherwise, then that ameum shai! not be. conasdared tohave
: heerz zrrevocabiy pasd fnrihe purpose of thaa Ejeed -- R UL R RN T

' ﬁﬁares means alt shares held by any Qhargmr in rts Submdianes mc%udmg bu? not ismzteci to the B -
sbare,s sf any speclfied in Scheduie 3 {Shares) o

Z'Specsﬂed §niellectuai ?’mper&y means the reglstered !nzei ectua% Pre;:zeﬁy Rnghts spemf‘ jed in
B _Scheduie 4 {Sp&wfiﬂd Inteliectual Properly). and/or in the Schedule to any Deed of Accession.

. -_'Suhsad:ary maans

N _ (a') ' :._a subs;d:ary wathm the meanmg af sectzon ‘E’!SQ af the Compames Act 2008 and

b ':'any company wmch weuid be & subsszdaary wsthm the meanmg of sectscm 11689 of the'f | R e
- Companies: Act 20{18 but for any Securaty subs;stmg over 2he shafes in- thai company L

- -frcm i’rme totime

- o but o th&: basls that a person sha!l be ir@aﬁed as a member of a mmpany ;f any shares in thai -
ERa cam;:vany are heid by that person 5 nommee or any cther ;‘JQYSOIT actmg on that peraon 5 bshai’f '
S .Eﬁ-'-.'Censiructmn |
S a) ﬁny reference in thls Deed to
| B ()] .'.assets inc udea present and future pmpemes revenues and rzghts of every-f o '
el _descrzptmn SR : S S
'.--(iij' an author:satmn means an auihar;sat[on consent approvai hcem:.e resofuiton S
i sng or regrstratsan - : . : BEREEE .
oy ifany Finance: ﬁoﬂument or any ather agreement ar mmrumenz is & reference to S
" that Finance Document or other agresment or instrument as amended, amended
- and restated, varied, novated, supplemented or replaced fromtime to time;, -
. {iv) - indebtedness. includes any obligation (whethier incurred as principal or as surety)
ol o the paymen% o repayment of monay, whether present or future actua! ar.. o
e i:cnhng&ni Sl _ o . : :

R\ a parscm mciudes ane or more of tha‘c parson s asmgs&s transferaas or successsors' .
S i title, delegates, sub-delegates and appointees (in the case of a Chargor only, in .~ _
- so far as such assigns, transferees or successors in title, delegates, sub-delegates -~~~ -
and appointees are permitted in accordance with the Finance Documentsiand any -
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______________________ person, firm, company, corporation, govemmem state or agency of astateorany oo _
- association, trust or partnership (whether or not having separate legal personality}; - PRI

""""" () a regulation includes any regulation, rule, official directive, request or guideline
- {whether or not having the force of law) of any governmental, intergovernmentalor =~ -
- supranational body, agency, ﬁepaﬂment or reguﬁatozy‘ se!f—reguiatory or. mher._
' '-.authemy or orgamsatson : . . .

C(vi) s guarantee ms::iudes any guarantee !ettar of crazi;t imnd mdemmty or szmsiar _
L assurance against loss, or any obligation, direct or md:rec% actual or contingent, to
purch‘ase"or_assume any indebtedness of any person or o make an investment in
. or loan to any person or to purchase assets of any person where, in each case, o
L such obligation is assumed in crdar 0] masntam or asssst the ablhty c:f wch person S
o te meei ;ts ;ndebteéness e REIR . _ .

..'(;fiEIE} _:a pm\stsson cf Iaw is a re?erence tc.ihat pmwsm as amendecf m r&@nacmd
2 -'{i?}' wofds ;mport;ng the s;nguiar sha!¥ aﬂciuda the piumi a‘md vace versa RS
: (b) {;iause and Schedufe headmgs are fﬂi‘ case ef raferance oniy T
| .'(c}.'.'_' _ An Event af D&fau!t is Gant;numg lf it has nct been wawecf -

S Ady Cap;taé;sed ’terms deffrsed i tha F‘ac !rty Agraament have the same meamng wheﬂ usad S
B mth;s Deed uniess thes cm‘text requ:res atherwgse e . .
C ey The tarms of the ather Fmaﬂce Docum@nis and ef any sidé' eﬁem betweert any g}ames i
: -~ relation to any Finance Document are incorporated in. this Deed to the extent requemd o
- ensure that any purported disposition of an interest in Land contained. in this Desd is & -~
o valid disposition in accordanae wnh S@dmﬂ 2(“3} cf the Law f3€ Pmperiy (Msseeiianeous :
SN vazsncns) Act 1989 e : : el .

BN () Eac:h ::tf the aharges it Giausa 3 (Gr&amn of Secunfy} aver sach categery of the assets R
o each asset and each sub-category of each asset specified in such tlause shall beread. =
.- -and construed separately, as though each such category, asset and sub-category were
. charged mdapendentiy aﬂd separate!y c:f eac:h other and 3hail apply to bath present and '
fumreassets ' T R s Lo

13 30ngmal Debenture _ _
'.'._stsharga by a ﬁﬁargc;r c‘f :ts abisgat:eﬂs umier clausea 8 (Und@rfakmgs} 8 {Shargs and__':_" L
- Investments) and/or 14.3 (Deposit -of documents) of the Original Debenture shail constitute = -
- discharge of its obligations under clauses & (Under?akmgs) Q (Shares @nd investmeﬂts) amﬁior- :
o _-143(Depos#ofdacumenrs} of th!ﬁ Deed : ARSI . '
2 _ﬂoveﬂant to pay

N Each Chaf’ger ccvenants with the $acunty Agent a8 trusf&e far‘ the Secured Pames thai Et wnﬁ n
i demand pay &nd d:scharge the Secur&d L;abmtzes when due B . :

- 'Creatmn of Securaty
31 : _-.'.Lami -

Each Ghafg‘ér'chaf‘geéﬁ” '

BD#sITABRARNE



(a) - by way of legal morigage #s interest in ihe Lane:i rseferred toim Scheciuie 2 {é.and eharged L |
why wayaf!egaimorfgage) and : TR TN : . . R

B : ('b}' by way 0‘? ﬂxed charg& any r:ght ‘zatle ur mterest whsch ;i hﬁs ﬂow or may subsequenﬂy
R acqulre tﬁ or in any o‘iher Land T . '

32 '_Shares

. Each Chargar mortgages or (sf or fo the extent that t%'ns Deed daas net take effact as’ a -
. -moz’tgaga} ﬂharges by way of fi xed c:hargs o - S .

S ey all Shares and o
= (.5}'. : all rela&ed Dsairsbuﬁen Raghi‘s
a3 "Envestmenta '

..-_Each Chargos’ mc}r’tgagas or (;f and te the exient that th;s Deead dm&& not take affect a5 a o
mortgage} charges by way of ftxed charge i ' Sl : . R

"'._-'{é} B a!i invesiments and -

o) al reiated E)sstnbu%mn Raghfs

S _.-I_;nciudmg those heid fcr it by any ncmmee
e 34 _I_.fﬁqummant e

_ : Each Chargar moﬂgages ot (if to the ex’ient that thts i:)eed does not %ake effect asa mar&gage) :
e 'charges by way of faxed charge a!i of ats nght txtle am:i interest in and zo R -

| ._Z:{"}"; ~all Equnpment | | | |
(b} all Spai‘é paﬁs and rep?acements far and aii modaﬂcatmﬂs and addatmns 10 the Equspment B
Clin each case 80 far as st is ﬁot charged by way cjf iaga% mortgage under Ciause 3 ”i (Laﬂd}
: 35 Boek Debts and Recewables s o A
_Each Chargor =

RO '_.'(.a) - axcept tc the extent they are assngnaﬂﬂ unﬁer paragraph {b) befow charges by way of' .
faxed {:harge _ . _ ; . .
. -:"(i} it Eaak Debts bcath unmiiecﬁeﬁ and calie{:ted tha precesds of the same and aEE S
- monies otherwise due: and owing to such- Chargor but excluding the Charged o
S ;Ac:couﬂts aﬁd any am:::{mts sstandmg to ihe cred!t of ar"sy Chargﬁd Af;cmmi and

B -{ﬁ}' the baﬂef}t of al rights; Secursty and guaranteas of whatsoever hature ers;ayad or S
B _"%‘aeid by ftin felatacn tc:s anythsng referred m in paragraph (a} abava and AR

by :ass!gns absol ute?y each Receavabie whrch lt now has ahd e&ch Recewable whnch ;i_ PR
.'_ ..obtams at anyt;me inthe future e . . . . RPN

36 _Chargmi Acmums
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‘Each Chargor charges by way of fixed charge all of its right, iitle and interest (f any) inandto S
- the Charged Accounts and all monies standmg to the crad:! of any ef the Charged Acwunts and T
© the debts mpresamed by’ them - : . : L . e

g 37 = '..lnteiiectuai Pmper&y nghts _ : R
L “Each Chargor charges by way of ﬁxed charge all Intetlactuial F’ro;naﬁy R'th mdudiﬁg all fees | :. L
7 royalties -and other raghts of. every kmd reiatmg to or d&nwng ?rcm suah !nteiiecﬁzai Prormriy e
o Rights: _ e T ' e : |
_ 33 _:.[Gx;gadw;!% = i _ | _ -
: | = '..Each (’;hargor charges by way mf f xed chaz’ge ita goodwzi
o 39 unca!!ed cap:tas | . = s | =
S Eae:h Chargcr charges by way 0§ ftxed charge ;ts uncaiied capttai
3.;?{}".'_ __:Aﬂthor:sat:ans ' | : |

SR Fach Gharger charges by way of fixed charg& %he heneﬂt mf ai authaﬁsat ons he%d hy it ;n': S :
o __relaﬁion ts aﬂy Secaﬂtyixssét o : 3 : : REPA

R Xk o _'-_'insurance-

Each Chafgor charges by way ef fsxed aharge all of 1ts beneﬂts clatms and returns cf pramsums--' = S
inraspectof the iﬁsurance ' : . - RERRI

312 o 'Otheraﬁs:;e%s ans
o (a) : 'Each Chargor charges by way of ﬂc}atmg f:;harge aii sis present and future business, :
' - undertaking and assets which are not effectively mortgaged, chargad by way c:f ftxed :
: .chas’ge of ass:gned under th:s G&ause 3 (Crear;on of Secum‘y) : L Ll

(b} ' _F’aragrapﬁ 14 of Schedu!e Bi to the in&m ve:»m‘:y Act ?986 shai! apply to an}; ﬂoaimg"
SRR charga c:reated by ti"ns Sead RTINS . s :

343 Trust
o (@) ""'-Sub;ect to paragra;:xh (b}' if or to the extent that for any reason the assignment, . .
T mortgaging or charging of any Secursty Asset is proh:bﬁed each (;hargof hclds it on trust
< for the Secumy Ageﬁt Lo . o o
'(ih}".': Ef the s“eason referrad te in ;:aaragraph (8} is ihat
'3.'-('3'}'_ _ aconsent orwazvar must be ohiaanad er
i _{Ei}' a cendst;on must be $ai;sf’ ed
O then: .

- (A) '. suh;ect to paragraph (c) the re!evant Chargar shai! app!y for the consent or
Twaiver, and : : S e

' :-._-__{}3)'_ “the  relevant Chargbr _éhéé%.uéé- a%:i"réasbriéhié_éndieavoursf:io éati$§y the

L phwadTaneae S



- {save to the extent it has already done so pursuant to the Original Debenture) as soon as. -
‘reasonably practicable after the date of this Deed or, i the Security Asset is acquired
s after the date of this - E}eed as s00N 33 reasaﬂabiy pracncabie after the daie of
L acquasgtmn - . : : : RN

-'{&} g Whare the coaaenz or waevar s ﬁot to be unreasanabiy wthhe?d tha re!ev:ant Chargﬁr ' _ R :
o _:_shaié ' . . . : . ; Lo

o {i} '. usa aS% reaﬁonabte endaaw&um to Gbiam at as soon as passabée and
'_(s;) keep the Seeuraty Ageni tnformed of tha progre'ss af ihe ﬁegeﬁaﬁmns ?m ﬁb%am ;t
R {'d}'::.'-()n the waiver or consent hemg thameé or the condlt;cm t:emg sattsfsed the Secur;iy' -

- Asset shall be mortgaged, charged or assigned (as appropriate) under this Clause 3 i
-._(GF&&IIOH of Secaniy} and the trust refen'ed tce i parag?aph {a} shail termmate

e Nature 0§ Secunty Created
. "The Sec:unty created umfer t%‘ns Daeci is created
o (al)f _.._as a cant:numg secuni’y and will extend f{ar the u!‘ésmate ba&aﬂce of sUms payabie in o
coecsconmection with - the Secured Llab:E:tses ragardlass of any . m&ermedaate paymem or
- _._'_'dssaharga Hl whele or paﬁ - . _ s
By (except in. fhe case of assets which are the subject of a iegal merigage under this C)eed‘) S
- aver all present and future assets of the kind described which are owned by any Chargor’ -~
a0 the extent that it does not own thase assets shai! extend ts any rsght or mterast
'which ;‘{ mayha\fe in them . S BT . SR
: _ {lcl}. _ i in favaur ef ihe $ecurzty Agem as agem and irusiee fm' %he Secured Partses and
R with fuil title guarantee ' ' | |
s Qmwrsmn of F‘iaatmg Charge
: 5;1:_"-' Convemmn on natﬂ:e
o Sub;ect '20 Ciause 5. 2 {f.am;!af:cn) the Setzursiy Ageni may by rofice to a Chargar ai any e SR
7 during the Security Period convert the fioating charge created by that Chargor under thas Ejezed S
o :nte 8 f;xed charge i respect of any Secunty Asset speaaﬁed in that n{}tice ef : R
- .{33_:'.' an Event of ijefauﬁ: is a:cntsmzmgg or S
"(h} the Seeur;ty ﬁ.gent eanssdefﬁ that Security Ass&t £} be in dangar of hemg se;zed S
“attached, charged, taken possession of or sold under any form of d:stre% seqaestratwﬂ S
ax&cuimn or other pracgss or other\mse ’Eo be in jeapardy : o
- Limitaﬁcn DR R
'.'Ciause 5.4 (Ccnvemfan on mf:ce} shall-not app!y by reason «:m%y ‘of & moratorium bemg"" S

oo obtained, or anything being cfr:me wzﬁh a view tu a maratorsum bamg abtamefﬁ urzder seciton m-. o o
oo ofthe inseivenay A{:t 1886, : : : . L
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R The ﬂaat;ng charge created by a Chargar under th:s De&fi wsl# mnvari autamatmaiiy mtce fixed Lo
: "charges . Sl - L : S el

- .{a). i the Secursiy Agent recesves not;ca of an mientlon tc appamt an admmistramr of that R UE PSS S
L .Chargor ' : . _ . SR S
Cofby o ffany steps are taken {mc!ucisng the presentatmn of a pem on, the passmg :Jf a resoiutaon O
woocor the making of an. application). to - appoint & liquidator,  provisional - liquidator, . 7 .
administrator or Receiver in respect of that {;hargar over aH or any part 0? |ts assets; orif o
'_-SE.iCh persan s appamted S _ . o

' : '(é) K that Chas‘gor creates.or aﬁempts ta create any Securtty over ai! of any of the Secumy"_.
T Assets {azher than Permatied Secunty) : : _ UL

Sy '_cm tha czystaﬂasatmn of any ather ﬂcaatmg ci‘zarge ov&r the Secur;i‘y Assets L
LU (e) i any person seizes, attachaﬁ charges, takes possessxen of or sells. any Securxty Asset S
oo under any form cf disf:ress sequestration executtoa or- oiher prccess or aﬁempts tc ﬁe B
‘B0, and : : __ SRR
B in any ether c;rcumstanc&s prescrxbed by law 3-.1 e
S "Rﬁestrewons- o
| Ne Chargar shaii

o A{ay '.c:reate or permet to svbssst any Secuﬂty of whatsoever nature cn any Secunty Asset other - '
L than Permztted Securﬁty or as craated i:ay th!s {':Jaed or o S :

S :'(b} iseil transfef gr&nt §ease or atherwzsa eissmse af any Semr:ty Asset, excapi for the R

_ dsspasai in the ordinary course of trade of any Securify Asset subject to the floating
o -charge craated h}f ::Eause 3 12 {thar asset‘s) or wath the consen% ef the Seeumy Agent

o ? ".-Representatlons and Warranties
SR 71 : Makmg of representatlons
i Each Chargar makes 2he represematzoﬂs and warraniles set ol in ihis Ciause &) to tha Saaumy_ e
oo Agent and the Secured Parties. The representations and warranties so set out are made on the.
- date-of this Deed and are deemed to be repeated by the Chargors throughout the Security
- Period on - those dates on- which the Repeating Representations are to be repéatad in
. accordance with the terms of the Facility Agfeemenz w;tb reference to the facts aﬂd_-
__-mmumstanﬁes %heﬁ exlaimg : A Lol
R _:_.?'2' 3:Lar§d

AN Land benef‘ claiiy awnaé i:;y a Chargar as at the data of thia Desd is cfescnbed in SChedLﬂe 2'-_ L
{Land charged by way of fagaf marfgage) o SRR B D

o 73 _' Shares

: _(a}' _ A!i Shares beﬁeﬂcsaify GWﬂEd by a Chargor as. at the date ef this:. Daeti a;‘e descrlbed m'_'-
L $cheduie 3 (Shares) . S R .
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74 Spec&fued §ntaiiac‘§ual Pm;:eny ' B | o
{a§ _ 'The detasls caf tha Spec:ﬂed !nteti&ctuai Pmperty appearmg or referred ta m Schedu§e 4' S
. o {Spec:ﬂed inmia’eci‘uaf Prapen‘y) . S RN L

= _-.'_(i)-. “are true, accurate and comp!ete in a%i materzai respeci@ a8 a‘c i’he fiaia af thss:_' o
- Deed ancﬁ BRI o o

e '{n} : as at tha daie of thss Deed no Chargor is the owner of any mterast in’ zmy o%her' e
' registered iﬂteﬂectuai F’mperty Righis which are ncﬁ ;dent;f;ed in that Schedule 3

Sy No’ch ing has been done or has been amstted o be- dane by oF wzth the cansent of the SRR
. Chargors whereby any person -(including any. relevant registrar or  other applicable
- - authority). might reasonably be expected successfully (i) to seek cancellation or -~ -
- rectification or any other madification of any registration of or application for registration,
L ineany jurisdiction, of any Specified Inteliectual Property which is registered or subject o
L an application for registration in such jnnsdac‘eaon or (ss} ta chaiieﬂge tha !egaiaty oF \tahdrty R
__c:f any such regsstraiion or appiscatsen . : - S R

'_{c}" "No Chargar is aware of any crrcumstances whach weuid be iakeiy to enﬂt!e a thu'd pany to '
-onadicence, permission, consernt or -assignment of, or in respect. ef any Spamﬂetﬁ '
o 'Inte Iectua§ Property oretherlntellectual F’ra;;erty nghts N e :

coody _No Chargar is aware of any aattons claims or aﬁegateans agamst any %hard party a !egmg-__ s
oo Vinfringement - of oany - Spacified - Intellectual - Property,  nor-of - any facts; matters or
- circumnstanices which cmz!d raasonab!y be expecied to gwe rzse ta any such aci:an c?a
o ._._or aiiegat;cn - : -
ey NG Charger is aware - csf any pendmg ar antacgpated achens ciarms counier-ciasms S
Co U applications - or allegations impugning. the  walidity or- enforceability of any - Specified -
“o Inteltectual Property or its ownership of it nor of any facts, matters or circumstances

" ‘which could reasonably ba expected 0 gave rise S to any such action, cEatm cau;ater—c!asm R
_appiicm!en or allegatzon o e . :

- = .8-'."_:_"'_-':Undertakmgs i
S 8‘3 3.."-Duratioﬂ S

S, 'The undeftakmgs in thas ciause 8 shall remain in farce térﬁughaut the Seaursty Persi}d and are =
oot -givere by each Qhargar Ez:a the Secumy Agent and the Secured Part;es SR TR

'8.2'_ B Book debts ané recelpts B
. | ._.Each Chargor shai! collect and raaizse ifs Book Oebts and ather monies and reaeapts and pay'_ '_ o
Cothe proceeds of any Bcck Debts inta such accounts as the Securety Agent may ?rcm tsme tc} t;me- o
' specafy o . _ : e : SREEREES
R X :Sh&l‘&ﬁ and §nvestments RO
‘Each Chargor cavenants that
: '_(a)'_ on the date of Ehxs Deed in reﬁpect of tha Shares desmbed in Schedu S (Shafes} ami o

s soon as practicable in- respect of any Shares  or Investments registered -ir, .or L
transferred into the name of, & Chargor, or held by or in the name of the Security Agent -
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________________ {and in any event as soon as the Security Agent so requests), it shall deposit with the L
' Secursty Agent in respeci of or in connecuc-n with those Shares or imestments o

R _' il smck and share ﬁem‘ficates aﬂd dacuments af or evzdencmg title

' {g;} : sxgﬁed unda&ed !ransfers comp!eted in bank zand af the $e¢anty Agem so_ o
R -requ;reg pre»gi’ampad and L :

o (iéi}3 any other documents which the Sec;srxty Agerﬁ may fﬂ:sm !;me io t;me reqmre for__ SR
' _perfecimg ;ts tatie or the tltte of any parcha&ar S . SR

a;i of Which Wi§§ be heid by the Secunty Agem at the exmme and nsk of the Ghargcr
g €b§-'_- -_ai: aii %imes durmg tha Secuﬂty Permd PR : Lo

' {i'}“ " ifit forms or acquirés any Subs:dsary after the date of this Deed ;t shaii prompﬂy- RO
: .'-_-netsfy the Securztyﬂgen‘i am:i SO S S

3 {ii}_ it will pmmpt!y copy . te ihe Secuﬁty Agam and comp%y wﬁh ai% requests for. S
- information which is within its knowledge and which are made under section 793 of
o7 the Gompanles Act 2006 orany similar provision contained in-any arlicles of RN
o -association -or other cansmutacﬂal ﬁacument r@iaiang tc aﬂy of its Shas‘es and.- S
= _.investments o L . _ BT
s "(ﬁﬁii}'_ it will campy wuth aii e::athar comdstaans aﬂd ﬁbhgat ons assumecﬁ by itin respec,t of
v any - of the Shares and. investments. where failure to so comply would ‘in the . -0
- reasonable . opinion of the relevant Qhafgor adversely aﬁect the interests of the - .0 -
Sece,irad Pames and - y . . U
g {i\?}' prempﬂy foliowmg rece;pt each Cﬁargar sﬁaii forwarci to the Secur;ty Agent COQIQS. s
~oeoof all notices, documents and other cemmumcazmns rece;ved in cannectmﬂ watﬁ-;' w
_ S ;-ihe Shares and Inves%menis : e
B4 .':'.Lahd'f B | |
- '{'a)'._ '_-'Each Chargnr sha§i prompﬁy notsfy the Secuﬂty Agant in wntmg ;f st
o "{é) mtends 16 :acqusre any estate or mferest in Land or
'.'_(n) acqzjares any estate or mteresi m Land | _ o
o _ (b) ?Each Chargar shaii pmmpﬂy gsv& nmt;ce m wrstmg o the Sef;ur;ty Agent sf
o (Ej_ it recazves any nctsce under sec’uon ‘346 of the Act or o

o _-(ié'}" any pmceedtngs are :;:ammenr:;ed agamst ai‘ far ‘me forfe:ture Qf any iease Qf any_'
~Land. . S . R

ey any Chargor acqurs‘es any fs’eei’%ﬁid or ieasehuﬁd pro;:erty aﬁer the date af this Dead zt' o
< shal _ o AR PR '
B '{é)' o fps‘emptiy an fequesé by the Secumy Agent and at the cost. a‘? the Chargar exe{;ute"- S
o and deliver to the Security Agent a legal mortgage in favour of the Secunty Agent' RTINS
= cf iha‘t pfaperty in ‘the same farm as thss Deed {muiaifs mafand;s) S

.-_'{&é} ;f z*eqmred by the S&cun’zy ;’&gem and i the teﬂe Eo ihai* ffeehoid sr ieasehoid S

U BD#Ra7TIAdNZ

T R



pr@perty is registered at the Land Registry or reguired 20 be 80 mg:sterad g ive the S
. Land &eg&stry wntien noiace of thls De&d and ' o S s

"""""" (éii) i appéscabie “ensure that the' pmvzsmns of Ciause 141 {Apﬁii(iaé‘fa}"i'td;f.aﬁcf-'- o

""" : '_ Regfstrar) are campiied w;th in reia?aan to thai ega mortgage o S

Sy K the consent of the landiord in whom the reversion of & lease is vested is requsreci for a S
Chargar to exec,utea legal mof’tgage aver it, ﬁ'zat Chargor sha§ : .

: {B nat be r&qusred to parform that abhgatmﬂ uniess and umst at has abiam&sf the
' Eandimrds ccmsent and ' N RO ; . . .

o (“} use its reasonab & encﬁea\zoufs m abtasn the Iandicﬁr:ﬁ s f.:onsent
(e) Each Chargﬁr shail

o _"(i) __"_-i_parform a?f its ebi;gamns under any éaw or reguiatmn in any way e ated t6 o .
L affecting its Land, except to the extent that rion-performance of those obl igations .~ .
Co- would not materially adverse!y affeci the va!ue or markeiabﬂ ty af any Gf its Land R PR N

-__:'-and : S S N : RN DRI

Sy 'withm' 14 da;fé’ a'fi’er'rece;pt' by it of any material éppﬁﬁat;én re&ﬂi?émfeé’ﬁ order or -
- notice served or given by any pubi;sz or §cf:ai ar any mthar authersty wath respect to_ L
its E_an{:ﬁ (or any part ef at} DTN o

: -'-_'(A)'": c%el vezr a copy to th&: Secunty Ageat and

s (B}I. inform. the Secursty Agent of the $teps taken ar pmpased i:c:: be ta’ken o
' compywﬁh tha relevam requsmmems S _ : S

_8;5 e Enteﬁectual ?raparty

o (a} 'thhcut pr@;udxce m fziause “Ez% (F-urfher ASSU!‘E{!C@S}! each Chargor shali at its own
- expense promptly execute any document and do all assurances acts and things as the S
.- Becurity Agent may require to procure that the Securily created by this Deed is recorded
o .as.500n-as. possible by the Security Agent in sach regaster 1:‘; gach ;urisdsctwn in whrch L
' any Spe{;;ﬁed Eﬂtellectuai F*roperiy is regtstered : . RN

R () B Without grejudice to clauss 14 (waher Aﬁsurancgs} i aﬁ&r the date of thi$ meed any R
o Chargor (i) proposes to-apply to register any Specified intellectual Property in any register 000
- in which it is not already identified as being registered in or (ii) proposes to apply to.
' register any  inteflectual Property - Rights not existing on the date of this Deed, such. .~
Chargor shall - notify the  Sscurity Agent and, if the  Security &gent 80 requires and. 0
- promptly notifies the Chargor, such Chargor shall ensure that application is made for the -
© Becurity created by this Deed to be recorded, and that any such Security is recorded, at
- the same time as the app scahcn or regfstrahon {as the case may bez} of such iﬂseiiecmai Sl
- Pmperiy Rightﬁ : o .

B :(c} . 'Each {Ehargnr 5haii use” sts b@st endeavours tg p;’ocure any th:rd par‘ty a::ansents Whiiﬁ%‘“l-.-_' SRR
- may benecessary to complete or to perfect the Security mi’ended to be fzreated over the L

R !nte!lectua% Pro:aerty R;ghts pursuant to thls ijead : e

{dy Each Chargor will pwmptiy notify %he Secumy Agent in wratmg upon. becemmg aware of L

- any circumstances which would make any of the representations in clause 7.4 (Specified -
intellectual - Property)- inaccurate or misleading in any material respect if .those =
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9 - Shares am‘i Envestments

3 -Aﬂar an Event of Defauit oeelrs each Chargor shatl promptiy pay over to the Security Agent aif
- monies arising from the Distribution Rights relating to the Shares and Investments which it may =
-+ receive, and exercise -all voting and other rights and pcswers aﬁached tc the Shares and
S !nvestments inany manner Whtc?‘i ihe Secuniy Agant may césrect o :

P 0. Enfarcement o
8 f{).ﬂ . When Sacunfy becames anforceable
The Securzty created by a Charger ur%der %h;s Daed shatl become enforceable .

'::: , -{é}' on ihe occurrence. Gf aﬂ &fent of Defau¥t o '
S '(b} ef a Chargar $0 requasts
5}10.32- _' Pawers on eﬁforcement

"Ai any time after the $ecursty creatad hy a Chargar under this Deed has becortie. enfarceabie st
~oLo the Becurity Agent may {without prajudice to any otiner czf ;!s rights and remedseﬁ amf thhout o
< notice to any Chargor) de a?% ar aﬂy of the foliowmg ' S '

= "(aa.}' - exarcise all the powers and ngh‘ts conferred an merigagees by the Act as varied and L
- axtended by this Deed Withaui 2he restr;c;tscns cmntazne€§ iy seaitoﬂs 103 or 1(}9(1) ef the 0
'Af;t - _ . N _ S

: ':--:{b) o exercsse the ;:Sbwer of Eéa'éing' 'Eeﬁing"'ehteri@ info agreé'rﬁénts for leases of Feﬁéngé or _ Lo
o accepting or agreeing to accept surrenders of leases in relfation to any. Seaumy Asset RS
g '.w;thaut the resmctucns smpmsed by see::taons 8 and 1(}6 of the Act . :

: RGE to'the ex‘a‘ent that any Securaty Asset constitiites Fmarzcsal Cciiatera% a8 deﬂned i the =
. Regulations, appropriate it and transfer the title in and to it to the Security Agent mmfar :
PSR as not a%ready transferreﬁ subject 0 paragraphs {1 ancﬁ {2} nf Regulaincn 18; :

(d')'.'_ 'sub;ect to Ciause ”‘H (Mﬁﬁ’}{}d of appamfm»snf aﬂd removaf) appcmt one- or: more
R persons to be a Receever ar ’Recewers of a%! or any of the $ecumy Agsats aﬁd '

(e) - _appmnt an acfmmastratof cf any Chargor
_fié,fi ' i}lsposal ofthe Secunty Asseﬁs B
| _-_""'_!n exemsmg the powers referred to in Clause 10.2 (Pﬁwem on enforcement} ihe Securfty' e
“Agent or siny Receiver may sell or dispose of all or any of the Security Assets at the fimes, in
o othe manner and order ity the terms and cmcﬁetfans and fer the, cansﬂera&zcn determmed by xt :
1{}4 o _..Appfiﬁaﬁﬂﬂ af meneys |

(a) The' Secursty Agam or aﬂy Rmewer shall am:;iy moweys recei ved by then under this o o
- Deed after the Seaursty created Uﬂder th!s Deed has beccme enfaraeabfa in tha foi owmg.'- '
{}rder . . S

{i}" first, inor \r towards the paymem pzfe rata of or the provssnon pro rata for any unpaxd L
o costs and expensés of the Security Agent and-any Receiver Under this. Deed or
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....................... which are incidental to any Receiver's appointment, together with interest at the
- rale specified in-clause 133 (Defaull interast) of the Faclity Agreement (both

- before and after ;uégment) from the da‘ce those amounts became due unm the ﬂate'_' R

- they are arrevacabiy pald in fuil S e . L

Sy .-_'sacondiy, inor towards the paymeni pm rata i}f or ihe prc:amsaon ;m:; rata f:)r any o
s unpaid fees comm;sszon or remunemison 0? the Sacuruty Agenﬁ and aﬁy Rece;ver

(i) __:."jghlrdly. in or taward& the dischas"ge of :.a} hab;i tles hava pmnty te the Secured' L
e -'_Lsab;ltties U Sl . g

(V) -_""faurthiy, in or towards. the sdsscharge of the Secured Lnabs aisas in ac::ordance with
S the Faci!ity Agreem@nt and : : ; S .

"(v}- _"fafthly, in the payment of aﬂy surp%as to the reievant Charger or- c}thar persan
: _entat!ed to 11 § : an e el

o 'and sec’esﬁn "539(8} of the ﬁct sha?l m)t appiy
"-{’bj : : Ciause 10 4{3) wsli ovemde any appropr;atsan made by a ﬁhargor
S b -_-Appomtment and pﬁwers ef Raizeavem '
S 'E“H -'._'_-F&athed of appamtment and remnval o
(é} - The- Secunty Agent may fiot appomt 5 Recaiver ‘hy reasan. only of a moratorsum bemg:" IR
o obtained, or anything being done with a view to a moratorsum bamg abtained ijﬁdﬁ'ﬁf“.
L sectscn m of the insaivemy Act 1986 T e '
ey 'Every appmmtmenﬁ ar remeval of a Receiver cf any deiegate or cf any other persan by. L
- the Security Agent pursuant to this Deed may be made in wnt:ng under the hand of any. .
- officer or manager of the Security Agent (sub}ec‘é tc any reqwrement for a ﬂaur& ﬂrcier LR '
ihe removai af ah admmzstratwe recewer) e . e
12 _Powers of &ecewer o
' 5_ . Every Fﬁesewer s?wait have a%i tha pcwars

R ('a}":'_ ‘of the Sef:uraty Agent uncier thas E}eec{

By ce:}nferred by the Act cn moﬂgagees in pcssessmn and on receivers appomteti under the B
R - Vo - . . s . . -

ey :m reiat:oﬁ to, aﬂﬁ tc the exiem apphcab%e m, the Secumy Asseis of any of them the' R e
. powers specified in Schedule 1 of the Insolvency Act 1986 (whether ar nnf: the Recew&r Sl
E ._'__-_13 an admmastratwe recetver wsihsn the meanmg of that Aci} and : L

B -'.'(d}.: :_m reiaimn to any $e¢urs§y fksset whsc:h h& woufd have if he were 1ts e}nly ber;efzclai mwner : S o
113 'Jemt orseveral | . S |
- .._'if iwe or more. persorts are appomted as Recewers of the same assets they may act 105?‘!@5){*':._:. o
~andior severally so that (unless any instrument appointing them specifies o-the contrary) each- -

T of therm may exercsse ind;vtdua Iy aii the pewer& amd dzgcmtu{ms ccnferreci on Rece;\fers by thrs ' _::
Deed - _ : B : . :
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. Every Recewer shaii be the agent of the relevant Chargor which. shat ba so!e v respcmsab%e for Lo
L hiS acﬁs anci defau 25 and for the ;}aymem of h%S {emunewimn ' S ) Sl

1B Recewegs remuneratmn '_ S
. '-Every Reaewer shail b::e ent:tied ta- remuraeratsan far s sew;ces at a ;’ate %a ba fsxeci i}y' B
T agreement between him- and the Seeursiy Agent aﬁd the maximurm- rate sgecuﬂed an sectmra-
111}9{6) of ihe Ast sha&i net a;}piy o BRI . : o
S 116 "Deiegatson
(a)' 2 The Sec:unty Agent and any Recewer may‘ fc:r Eh@ tirne be«mg and from tsme to hme' _3 S
- delegate by power of attorney or in any other | manner {including, without limitation, under. -
o the hand of -any manager of the Security Agent) 16 any person any right, power or ..~
S discretion exescgsabie by ihe Secunty Agent or suc?a Recew&zr {as the case may he) under o
B thas Beed : o R . S
' "{b}: __Aﬂy such deiegétfbn may: bé m'éde upoﬁ thé mr"rm"(ir;'cludin'g, ivz'thouf 1zmit'ati0n§' ﬁoWer'éca_ .
oo osub delegate) and subject 1o any reguiatmns whrch the Secuniy Agem or 51.1{;}“; Receawer_ S
'__(as the case may [s1Y) mayth:nk fit, : . R o S
' ('c)._." 'Neather the Sec;unzy Agent nor any Recewer W!E§ ba i’ ar‘zy way %aabie or respanssbie ta : o
- any Chargor for any loss or liability arising from ahy act, default, omission or misconduct

Con the part of ‘any. such deiegaﬁe or sub delegate who sshali be entrtied t0 a! ihe SRR
: sndemmts&s to whach hzs appomiar is enzitied ursciaf ihis E}eed L

8 "3_21 Pmtectmn Q‘f purchasegs

- No purchaser or ather pers;on deai;ng wzth the Securziy Agent or any Recesver shan be boﬁmcﬁ or': L
s cﬁrzcemad : . _ s : S

o {a} ta see or eﬂqunre whether the' right o§ the Securnty Ageﬂt or any Receiver te exercise any R R
RIS, caf me powers conf@rfed by thlS Deed has arasen ar not . ; N e

B {b}' | "wgth the ;}rcpr;eiy of 2he exemsse or ;)Ufp@ffe(i exercsm {af thmse pcwers o -

ey : 'wath ’ahe apphcatlon of any moﬂeys pasd i‘f} the Sec:unty Agerﬁ tc any F‘Eecewer orto any'. R
B -other f.:ersen B} ; : : ; ERURRTE : '

| ’13 5 '- Protectmn af the Secumd Pames and Receivers
13.1 Exciuman \Df habihty |

S None ef’ the Secunt’g Agent the other Seciired Parties. any Remivar ar any ef ihenr raspectwe Py
L _oﬁ;cegs or emp%eyees shall have any respons;bthty or iaabsmy : . _ . 5

- .:_'{a) | _'.'.fas' any aniwn taken or any faslure to take any ac:tzcn m feiatsan fe al% or’ any Qf the i
: : Securfty Ass&is T _ Do o

R (b) _ie acccunt a5 mortgagee m possess;on or fcr any iozss upen yeailsamn of any Secunty_ '
-Ass@t SIS o e S -

o) | _::'for 'any-le;éés ‘resulting 'fmm' any f%iie’:tu’aﬁéé in éxc'h'aﬁﬁg'e'raiés' in :con'néé:tién with any
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{dy: ;fcr the Eoss or destmctlan m’ or damage to, any- of the Security Assets, or to any
oo documents of or evidencing title to them; which are in the possession or held tothe order -~ -
- of any such person (and: Wh;i‘:h woi be held by such. persans at the expanse and figk z}f - o
o thie Chargors} or.” : o RIS . R

L '('é) for any other c%efault of omission in refatiorz t{:: all or any r.:»f ihe Secumy Asseis for which a T
R moﬂgagee m possesswn msgh% ba sfable : S y o

'exc:ept m the case af gross ﬁegssgence or ws%fut m:sconduct on the part of that parson
SA32 Enforc:ement Expenses | . & | |

DS immediateiy upon demand eac:h Shargc-r s%aail pay all other casts and axpensea (me:lucfsng'.: o
1 legal fees and VAT) incurred from time to time in connection with- the enforcement of ar = .~ : :
" preservation of Tights under this Deed by the Security Agent, or any Receiver, attorney, .0 10
. manager, agent or other person appointed by the Security Agent under this Deed or. by statute,
' _and kea;} eaeh af them ;ndemmﬂed agamst any faniure or deiay in Qaymg the same.

14 'Further Assur&nces _
149 _,‘.Appiicatmn m Land Regzsirar

S Each Chargor consents o the reg:stratron (save tca the extent it has already dane 50 pursuant %o" . o
- the QOriginal Debenture) against the regastered titles spemﬁed in Sahedu%ez (Land chafged by_.- o
way of iegai moﬁgeg&} of. e S . o . R

. @) _' 2 restructmn in the foiicswmg tarms

' _"‘NG dxspasstm of the rag:stered estate by the prepﬂetar af the reg:stered estaw or hy the SRR
- proprietor of any registered charge, not being a charge registered before the entry of this. -~
< resteiction, is to be registered without -a written consent signed by the proprietor for the 0
- time being of the charge dated o} in favour {:xf { } referred to in'_the cﬁarges register [or g

_' thesr ccnveyancer}" and _ e T [ERIERE

(b} - anctice that the Lenders are uncéer an obiegatsan to make furihe,f advances oft ’the i*erms f; B
e 'and sub ect to the fzandxtaans caf ti’;e Fmance Dﬁcumenis S S ;
Lta2 Further actmn
. Each Chargm shaii at its own expens& pmmpt%y taka any action aﬂé stgn er execu’te any:."- o '
T l_'further éacumenis whzc:h the Secursty Agant may requsre in orderta : - : . :

R g '(a'}_ : ._gwe effect icx the feqwremenis of th:s Seed

S '{b}. _ _"prot&ct preserve and perfect the Qecumy mtended ta:} be created by or pursuam to m;s'_ R
s Deed : . . SR . _

g '{c'zj:_':' _. pmtem and preserve the faﬂk;ﬂg of the Securlty intended to be created by cr pursuant to:_" R
S thls Deed wath any other Securaty over any assets Qf any Chargor or EEREP LT

'{d}'-"' --'fac;zéstaie Ehe reaissaﬁon of a!i or any m’ the Se,cursty Assets or the exercise ef any rsgh?s _ L
- powers  and . discretions - conferred - on the  Security  Agent, any Rﬁﬂasver ar- any_-_-' o
B 'admmastratar in ccnnect;en w;th all or any cf the Secunty Assets . :

U BDeasTIasess



_______ and any such document may (i) disapply section 93 of the Act and (ii) contain an assignmentto
: _the Securlty Agem of the Eaek Debts in any manner reasonab(y ngusrﬁd by ihe Securaty Agent :

Pt 143 Depcsu! sfﬁocuments
S Eac;h Chargnr cover‘;ants that on the date of this {I}eed and at ai? times durmg the Secumy _. S
- Period as soon as it receives them (and in any event as soon as the Security Agent so e
< requests), it shall deposit- wz:h the 8ec:unty Agem i respect of or-in connectscn w;th the -
Ses:wsty Si.ssets : s . - _ : : S . :
:"{é)_ a!i deeds a:amfmates and other documents cf or evzciencmg tste and

by - any other ‘documents  which: the Sar:ursiy Agent- may frmm time o time requ;re for_' S
perfemmg sts title, or thatltie c)f any pumhaser : . _ : R R T T

. aii of wh:ch will be heid by the Secun’ty Agem at the axpense and nsk of the r@ievant {:hargor '
44 . Law of Pmperty {Mlscelfaneous Provasmns) Af;t ?394 S

- '.The coverzant sét out.in section 2(1)(b) of the E«.aw of Property {M:scei aneous Provas:aﬁs) A{:t s
1994 shai% exﬁencﬁ fﬁf’} the ;amwssans set e:mi in thss C!ausa 14 (Fuﬂhemsgurances} BRI,

: 15 '”"-'.__Pawer of Attomey
.' o 151 ' Appmniment
. _ E:az:h Ghargor :rrevecab y aﬂd by wey of securzty appomts eac:h of: -
| '(a} ' fthe Secumy Ageni P ' =

by any delegate or subwdeiegate cf or c:t?‘aar person nomznated in wnt;ng by, an offtcer uf the e
R _'Secus‘aty Agen? and : : . o _ . R
o {c} any E?ecewer
o jamﬂy and savaral!y as ihat t‘:hargors atmmey, in that Ghargmrs name, on Its behalf and in such:. S
. manner as the attorney may in its or his absolute discretion think fit following the occurrence of o
- an Event of Default or following the failure by that Chargor to comply with 2 request from tha
.Secursty Agent in ‘accordance with the. terms ‘of this Deed, fo take any action and signor
Coe o execute any further dcscuments whac;h iha% Chargor is reqwred E’{'} iake s;gn or exeauta m Sl
_ -accordaﬁce thh thns Deed : . R SRR .
482 Rat;facat:cn g

- _.-Each (:hargar agrees pmmptiy on the request cf the Secumy Agen‘t or any Recewer to rairfy‘.'_ '
s and -::cnf;rm ai! such act:ons taken aﬂé dacumenfs srgned or executecﬁ -

16 Preservatmn of Se{:ursty i
g o Re:nstatament : |
: _-if arsy paymem by a Chargor or any d:scharge gwen hy the Secur;ty ;ﬁ\gem (whethes in respect.- e
of the obligations of any Chargor, any other Obhgcr or .any Securzty for those oh&;gattons OF

: .Gthemvsse) is avmded ar reduced as'a rasuft m‘ insol vene::y or any s:m; ar event

: .:(a)_' the Esabmiy of each’ Chargor shai% ccntmue, aa i %he gaymeni dsscharge avoadam:e a::r: SR B
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by 'the Seaursty Agent sha!é be enmied to recover the value or amount of that Security or .
o payment fram each Chargar as ;f the: payment é:ssharge avmdance or: rec:iuctmn haf:f_' B
S nm emurmd _ _ Sl
182 _Wasver ef defences

S The cbhgai;ons of each Qhargsr under thzs Deed wﬂi nat be affected by an act amission, maﬁar; S ETH PR
" or thing which, but for this Clauss 16.2 (Waiver of defénces), would raduce; release or prejudice AR

- any of its obligations under this Deed {without- ismstatson and w?zet?:er or nmt knowa to it o i:he RS

R _'Secuﬂty Agant or, any other Seaured ?’arty} mc!ucisﬁg S B

- {a) .-'-any time, waiver or consent grantefi tc; 03’ mm;ms{tsen wﬁh any Charger asny m:her T
Lo thgcr or other pemcm ; . . Sl
AR (Y _the s"eieasez cf any other Ghargur Obi:gor or any ether perscm uﬂder th& terms of any_i
ST eomposition o arrangament w&th any cred:ter of any Ghargar any other. Ob 1ger ar any RS
[ ather person S : .
() the iakmg; varzatioﬂ,_cempmmisa, -axchaﬁge; rene‘wai Gr_'reieasie c';f, ar.'r@fusai or.neglect R
o to perfect, take up or enforce, any rights against, or Security over assets of, any Chargor,
- any other Obligor of any other person or any non-presentation or hon-observance of any
o formality or other requirernent in respeact of any ;nstrument ar any faﬁure o feanse the fult oo
B va{ue mfany Secuntyg : Ll : Lo

L {d) _'aﬂy mcapacaty cr iack af pcswar authemy or iega%! ;}ersenahty of o dzsaefutlcn ar change.. - 2':' 2 g _ |
wointhe members or status of any Chargor any nther Obngmr or any csher pers;on R '

ey .'any amendment (however funﬁamen’cai) or rep?acement of 3 Fmanee Bocument or aﬂy S
. _':_otha-:-r d{}cument or Secunty,___ . : . . . i

: '(f)' any unenfameabt sty, :iiegaisty or mvaézeiity of aﬁy obl;gatsom af any persan under any. -
L Fmance Document or any ctherdccumant or Secunﬁy. or ' e

s -_.'{g)"' ' any ;nsoivency or samsiar pmceedmgs
o .-_“{'6.3 _'Chargor mtent S .

. W;’thaut premdm to the generahty of Qiause ‘EG 2 { Wamer of defances} ‘ach Chargcr expressiy}:- n
Cooeseonfirms that i intends that the Securaty greated by this Deed shall exiend from time {o time to
< any (however fundamental) variation, increase, extension or addition of or to any of the Finance

oo Documents andfor any faciity or amount made available under-any a:::f the F inance E}chments
S _for the purpﬁsag of orin canﬂecnan w;th any ef the feiiaw:ng :
@) _' . 'az:quassz;ons af any nature | |

(b) mcreasmg wark;rsg capstas

ey fenablmg mvestor d:sirfbutlonsta be made :
) "carryang ot mstructurmga _

(&) refinancing existing facilities;
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' nght be made avaxiabie fmm time to time; and
- {iy ;'_ "-any fees ceszs andlor expenses assocrated wﬁh any af tha foregomg
164 _.'Emmeﬁza‘te rec,emse g S
' Each Chargar waives any nghi it may ha\;& of f!i’St requurmg the $ecuaty Agent to ;Jmceed R
~-against or enforce any cother rights of Security or- ¢laim payment from any person before
- enforcing the Security constituted by this Deed. . This waiver app]ies :rrespectwe of any iaw or .-
T -_any prcws;an ofa Ftnanc:e Domment to the ccmtrary R _ R : .
' ’56.5_ Appmpriations : '
o .'Uniz! the exprry cvf the Secur;ty F"enc}d the Secursty Agent may
’_-{a) refram from appiysng ar eﬁfarc;ng any othar mames Sec:unty or rughts heid or rec:ewed by : e
- the Security Agent in respect of the Secured Liabilities, or apply and enforce the same in
Corsuch manner. and order as it sees fit - (whether - against the Secured Lsabxis%tes 0r.--_ -
: -otherwase} and no Ghargcr shaEE be entlﬂed tn the beﬂef tof %he same, and AR

“{b) - hold in an m:erastwbearmg sus;:zense account an‘y‘ ‘monies secewed fromi. any Chargor or:_ S
L an acmunt Qf any Chafgor 8 Esabmiy in respect af !he Secur@cﬁ Ltabm%;es o
g 16.6 : Deferrai ef Chafg{)m ﬂg?ﬁts : D el

_: : untal the expary of the Secursiy Peric.}d and uniess the Secuﬂty Agem cherwzse dzrects no
- Chargor will exercise any rights which it may. have by reason: f,)f ;;effcrmam:e by it ef sts '
ob ngaiscns under the Fmance ﬁocuments By : .

i ;' (a’)'_' _ %cz be ;ﬂdemnsf!ed by any oﬁher Chargm or any c}ther thgor

(b} '.io claim’ any contnbu%rcsn fmm any other guaranzﬁr of any Chargor’s; ar. other Obiegors '_ S
Lo ub&gat;ons under ihe F:nance Decuments andfmr . : : :

N (+ '_to take the benefst {m whae or if pari and whether by way af subrcgaﬁson or ctharwme) of L
woooany of the Security Agent's rights -under the Finance. Documents or of any other O
- guarantee or Sécurity iaken pursuant o, ar m connection wzth the. Fi mance E)cc:umen%&:-- R
- by the Secunty Agan‘t : S : R

' 16? _&dditionai Security
o : Thns Deed isin. addnt:an te i rfot in any. way pre;udsced by and shali not merge w:th any ST
oo contractual right or remedy or ather Sac:mﬁy now or in the futura ha!d by ar. avaiiabfe to ;any' D
_$ecured F’arty ' . o _ o _ _
TN "_'_:New Accounts
- “If & Secured. Paﬂy receives figtice {aﬁtua! or athemse) of any subsequent Sacuﬂty overor <
affecting -all or any of the Security Assels it may apen-a new account or accounts with any

o - Chargor and, if it does not do so, it shail nevertheless be treated as if #t had done so at the time -~
. when it received or was deemed to have received notice of that subsequent Security, and as

BD-#33733843v7
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ey .'shaii be creidited” ar ba ireated as havmg been cred:ted ta tha new accaunt of that - o
' _ 'i’zhargm and : L ; ; SRR Lo

{b')_ U shall not eperate if.j reduce the Seeufed Liab;iat;es at the ilme when that Secur@d Party3 :
R ree::e:ved or waﬁ deemad tc:a ﬁav& s’acatved sus::h ﬁct!ce ' :

o7 Nataces

'. "Any commumcahons 20 be made under orin conneczmﬁ w:th thzs Deed shaii be made m'_'_ o
accardance wnth ciause 36 (Noi:{:es) ::;f the Faattttyﬁ\gmement ' R '

- _18'.__.'."Mssceiianaou& vassmns
481 }'ackmg

Co For the ;fsur;wses af sectm 534(1} ef the A{:t and secman 4@(3} of the Land Registratson Act 20(}2_ R
- the Security - Agent confirms on behalf of the Lenders that the Lenders shall make further
-~ advances lo the Earmwers fm the iarms am:! sub;ect o thg candztuons of the ?cnance-- '
. 'i}ocuments : : . o RN S

g2 _Sﬁparate Charges

' _Th:s Deed sha!i in refat;on to each Chargor be read and coﬁstrueci 88 nf Et Wera a separate’ RRRa

" Deed relating to such Chargor to the'intent that if any Security created by any other Chargor in .
this Deed shall be- invalid -of liable to be set aside for any reason; thls shaIE ﬂeﬁ af‘fect any' o
Secumy created under th is Beed by sueh frrst Chargmr . L

183 - ."!nwahdsty
i at aﬂy ttme any pr'eviﬁidn of this Deed is of becomes invalid, llegal or urienforceable in ai'ny"-_.: o
ol respect under any law, the validity, iega ity and aanfcrceab:i;zy of the remaimng prowsnons waii noto
i) any way be aff@cted or ;mparred _ : R SR .

g4 nghts and Remedses

" The nghts cf ihe Secured F‘-‘arttes under this ﬁeed are cumuiahve may be exemised as often as
" considered .appropriate and are in-addition to the general law. Such rights (whether arising

- hereundér or under the general law) shall not be capable of being waived or varied otherwise -
- than by an-express waiver or variatior in writing and, in particular, any failure to exercise or. -
- delay in exercising any of such rights shall not operate as a waiver or variation of that or any = .

- other such right, any defective or partial exercise of any such rights shall not preclude any other

or further exercise of that or any other such right, and no act or course of conduct or negotiation
by any Secured Party or on its behalf shall in any way preclude it fmm exerc!smg any such nght R

Thor canstiiute a suspensm}n or any var;aﬁaon of any such rsght : L RI

185 - _'Aacessmn c}f Affmate&

{a) Ta the extent thai any Afﬂ&iate ::af the. Company is requ:reei i::ay the terms of the Fmance S
- Documents to- provide Security over its assets under English law, it may do so by .
- exacuting a Deed of Accession and such Affiliate shall on the date which such Dead of . -
- Accession is executed by it become a party to this Deed in the capacity of a Chargorand
. this Deed shali be read and construed for all purposes as if such company had beenan .
- original party to this Deed as a Chargor (but for the aveidance of doubt the Security =
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(b} Each ChHFQOF (Oihef than the. Gampany} by its: execution of this Deed or any Deed of =
- Accession, irrevocably appoints the Company to execute on its behalf ‘any Deed of
1 Accession withiout further refererice to or the consent of such Chargor and such Chargor
~shall be bound. by any suf;h Deeci of Accessxon as. :f tt had atself executed such Eﬁeed of_--- o

- .-'Accessaan ' . - -

B "!9-__.____Reiease |
e 181 'Explry of Sewr;ty ?ermé _ : _ 2
e Y 'U;Jer; the expiry of the $acursty Persod (but not otherwuﬁe} the Sersunty Agent shall at’ ihe B .
- request and costof the Chargors, take whatever action is necessary 1o release the -
- Security Assets from the Security constztuted by this Dead and/or r&asmgn the beneﬂt of
o the Securzty Asselsto the Chargors ' : : : :
] {i‘)} g :"_-'Secimn 93 of tha Act shaii ncat a;:tpiy to thm Deed
20 Gavemmg Law ancﬁ Jui‘isdlctson L
' 201 '.'Govammg Law e

Eng!lsh Jaw governs thrs E‘Jeeti ;ts mterpratamn and any non-camracmal abixga’ucns arsing <~
. from or cannecﬁe& with tt Lo . SRS : . . R

%02 -}Junsdlctim
o {a) o The courts of Engfand ha\za exciuswa ;urfsdictsan to sett%e aﬂy dlspute arssmg oui e:}f orin L
S connection T with this Deed (mc!udmg a daspute regafdmg the ex;stence valtciiiy ar'; L
-termmataon Of this Deed} {a Dispute) - _ _ . L

by The parires agrée that the courts of Eng land ars Eha mast appmprsate and cor;vemem:._
e cour‘ts to satﬁe Dfsputas and accardmg%y ne par‘ty will argue to the cs:antrary :

ey This Ciause 20.2 {Junsdfcnen}- is for the beneflt of the Secured Pames oniy. Asaresult,
. no Secured Party shall be prevented from taking proceedings relating to a Dispute inany 7
. other-courts with jurisdiction.  To the extent allowed by law, a Secured Parzy may take S
: c:aﬁcurrent proneeémgs in aﬂy numhef of ;Hrisdscifaﬁﬁ . _ :

Thas De&zﬁ bas been entered mte:; asa {ieed on the date stated at the hegmmng of th;s Deed

- g _-‘31?3_{#337'3384'3&2.



Schedule T

_____________________________________________ ‘TheChargors .

Nuxeo Limited =~ | EnglandandWales | . 10723679
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o Schedule2 ... e
S - Land charged by way of legal mortgage ... e

Noneatthe dateof this Deed. -~~~ oo
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‘Nuxeo Group Limifed 'Nuxéé_iiirﬁited' :_ :

Gfdiﬁary S

100

1 Nuxeo Group Lirited .

Nuxeo Corp - o :"

Common

2985978

| Nuxes Groug Lifited

| Muxeo SAS

Ordinary

261,307 -

‘Nixeo Gréu'p'.iim'itefd' bt

‘Nuxeo Japan KK

Ordiniary ="

20

Nuxeo Group Limited

Nuxeo LDA

Ordinary

5,000
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Schedule 4
Specified Intellectual Property

~  Trade Marks

UG, regintered trademark “MUXEQ", No. 5081784 filed on May 22, 2014, in classes §, 41 and 47 in the name of Nuxes Group
Limited

- Canadian filed trademark "NUXEQ", No. 1693007 filed an September 158, 2014, in classes 9, 37, 38, 41, and 42 in the name of
MNuxeo Group Limited

= Australian registered rademark "NUXEQ", No. 1645158 fled on Seplember 4, 2014, in classes 8, 41, and 42 in the name of Nuxeo
Group Limited

= European Union registered trademark “NUXED", No. 12897104 filed May 22, 2014, in classes 8, 41, and 42 In the name of Muxeo
Group Limited

«  French registered trademark fi %”E Xeo i the namme of Nuxeo Group Limited, No. 3446752 filed on August 7, 2008, in classes 8, 38,
41 and 42 {expired)

internationat registered trademark

in the name of Nuxeo Group Limited, Mo, 821834 filed on February 9, 2007, in classes §, 38, 41 and 42 dasipnating the following
states Antigua-et-Barbuda, Australis, Bahrain, Bonaire, Saint Fustache et Baba, Botswana,Curacao, Denmark, Eslonia,
European Union, Finland, United-Kingdom, Georgla, Greece, iraland, lsland, Republic of Korea, Lithuania, Narway, Swaden,
Singapore, Saint-Martin, Syran Arab Republic, Tukmenistan, Turkey, United-States of America, Lizbekistan, Zambia, Abania,
Ammenia, Austria, Bulgaria, Bhutan, Benetux, Belarus, Switzerland, China, Cuba, Cyprus, Czech Republic, Gemany, Spain,
Croatia, Hungary, islamic Republic of Iran, Raly, Kenya, Kirghizstan, Democratic People's Republic of Korea, Lischtenstein,
Lesotho, Latvia, Morocos, Monaco, Republic of Moldova, Montenegro, Former Yugosiav Republic of Macedonia, Mongolia,
Mozambique, Namibla, Foland, Porlugal, Rumania, Serbia, Russian Federation, Slovenia, Slovalia, Sierra Leone, Swaziland,
Ukraine, Viel Mam. {expired)

BO-FI37 2384322
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o TH!S bEED (I)F AQGESSEON is'da'ted E‘i i made& .....................................
T BETWEEN _ g . o e o

: ':"':('1}-' : [*} Limited {reg:sterad in Emg and wath number{ ] whose reglstered office is at []l[a- ccsrpoa'atton S

s prganised and existing under ihe éaws of { ]whose prmc:pai_piace _a‘? businass is ati HE [+ }] (the S
NewChargor) e L g

LR -'Nuxea Gmup an;ted a cﬂmpany mcorporate{i nnder ihe iaws of Efngland and Wales: wsih"_ LD
e registered number. 10721130 for itself and as agent for and on behalf of each’ of i:he other R
: _Chargars presenﬂy ;:tarty :0 iha ﬂebentur& {as defzned beiow) (the Company) and el

' . {3} '_'Weils Fargo Bank &atnonai Assmcsat!on, London Bramh (the Secunty Agent)
: REGiTALS ' S

(A) The Company and o%hars as Chargsrs entered mtc & ﬁebeniure dated [« } (as suppiemented and- e
e amended from tame to tame the Dehsr;ture} in favour Gf the $ecur|ty ,&gent SRR

(By The New Chargor has at ihe reqaesi af the Campany and in cansiderat ion of tha Sacumé T
Parties - continuing . o make  facilities  availabie to the Borrowers . and sfter giving due
- consideration o the terms and conditions of the Finance Documents and the Debenture and
(- satigfying itself that there are reasonable grounds. for believing that the entry into this Deed by it
owill be of benefit to it decided in good faith and for the purpose of carrymg ory its: bus;ness to .
: 'enter mtc this Deed and Ehereby beccrme a Chargcsr under the Debenture IR

' (Cj g The Chargcrs and the Secunty Agent intend that thxs document take eﬁect as a deed L
T natwothstandmg that it may be exeﬁu’zed under haﬂd S i :

o ;'_*aT is AGREED
- _‘i' . ..Te;ms defmeé in the Debeniure have the same meamng when used in th;s Deed.

2 The Naw Chargor agrees to beccme a par&y to and bourxd by the terms of the Debenture as 2 N
" -Chargor with immediate effect and so that the Debenture shall be read_an{i_caﬂstrued forgh oo
" purposes- as if the New Chargor had bieen an original party to the Debenture in the capacity of -
- Chargor (but so that the Secartty ereated {:ons&quant an such aﬁcas;ﬁaon shall be created onthe
~odate of thrs Deed) . o : S

3 _'-"The New Chargor undertakes o be bound by all of the covenants and agreements in the' S
SRR -_ﬂebentura Whi(:h are e,x;:sressed tobe bmdmg on a Chargor : S RRLIRU . -

U S The MNew Ghargﬂr grams fa the Secunty Agent the asssgnments charges mortgages and othe{'._ g
el Beourity described in the Debenture as being granted, created or made by Chargors under the =
o Debenture o the intent that its assignments, charges, mortgages and other Security shall be 000
.- effective and binding upon it and its property and assets and shall not in any way he avoided,
.. discharged or released or otherwise adversely affected by any ineffectiveness or invalidity of the
0 Debenture or of any other party's execution of the Debenture or any other Deed of Accession,
- or by any avoidance, invalidity, discharge or rélease of any guarantee; assignment or charge -
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B ‘The Debentufe and this Deed shail be read and t‘:anst;’ued as one to the extent and so that” L
R -refereﬂces in the Debenture ta : ; L AR

o -'(a:)"_ ihts Deez:ﬁ and sam;ta{ phrases shaii be deemed tcn mcluda th!s Ei?zeed

o : {b) '_Schadu{ez (Land c:hafga{? by way of !aga! marrgage} shali be deemed ts:z mciude a"- ::_:.. '
- reference to Part i n‘? the Scheduie to thss Deeci : . :

o ".{C')".'-' Sﬂheduie 3 (Shares) shall be deemed o anctudea refareance 'm Par‘é H mf the Schedule to o g
' p thtsi)eed . : : . Sl : o

B Sy 'Scheciue 4 (Spec;f:eé Intelieciual Pro,ﬁedy} sha!i be deemed to ;nciade a referense te e
SRR :Part i!i ofi‘he Sahedu!e fo thts ﬁeecﬁ . Lo .

B R The Compaay, for itself and- as egant for and. on behaif of the cther Chargors under the
L Debenmre agrees and conserﬁs ta aii :::f the matters garc\ﬁded fer in th is Deeci - S

ST Wrthoui !:msiang the gen@ra aty m‘ Ehe ethar prows;ons of this Deeci and Ehe Dehamure pursuant o
o the terms of this Deed and the Debenture, the New Chargor as Ses::unty for the paymentand 0 0 T
. performance of the Secured Liabilities, and: m iha ‘manner specmed m c!ause 4 (Naiure z::f B
o _Se:::ur;ty C‘r&ai&o‘) ef ihe Debanture . R . :

e :{a) _' charges to the Securaty Agem by way of. Iegal mortgage aii s:;f the properi’y (tf amy) now ER
o belonging to-it brief descriptions of which are specified in Schedulé 2 (Land charged by
: way of iegaf madgag@} ts iha Debenture andfcr Part of me Schec&sle o €hrs iiieed '

by martgages of (if to ihe extant that this li}eed does nat take eﬁeci a5 a mor‘tgage} charges T

- by way of fixed charge to the Security Agent all of the Shares (i any) brief descriptions of

"+ which are specified in Part 1l of the Schedule to this. Dead {(which shall from today's date

wo o part of the Shares for the purposes of the Sabemure} aand aiE reiated E}sstr;butlon_.f

s .-'Rights and ' _ AR _ . S

Loey - charges to the Secunty Agent by way of f’ wad charge ats inteiiectaa! Property R:ghts (rf

< any) specified in Part 1il of the Schedule to this Deed {which shall from today's date form™ 0
o partof the Specsf“ed Bntei?ectuai Pwperty ﬁf the Chargors fcsr the purposes of the -

- _.'-'_I)ehemiare) R : Ll - R

S -_3-_ g Eng!:sh law governs th:s Deed its ;nierpretaixon amf any noﬂ-cantrar;tuai abi;gat:ens artsmg S
. fmm Gra’:onnected wath i, _ R p o 3

Thss Deed has been emere& mto a& a deed o the ciate stated at the begmnmg of thxs E}ead
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o Partiwhaﬂd S e

{msen‘ deta:!s ef any raal pmp@rz‘y swned by fhe New Chargor]

Fﬁaﬁ ii —Shares

{!nserf deiar{s af aff ShareS of zhe Mew Chargar}

Pa!’t i I« Specrﬂeé inteiiactual Pmperty

Unsen‘ detays of any regis?@rad im‘eifec’;tuai F’mpedy owned i::y ?he N@W Chargm} Sl
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SIGNATORIES

[to the Deed of Accession]

The New Chargor

Executed as a deed by
[e] LIMITED
acting by a director in the presence of:

[N —

Signature of withess:

MName of withess:

Address:

The Company
for itself and as agent for the other
Chargors party to the Debenture

Executed as a deed by )
NUXEO GROUP LIMITED )
acting by a director in the presence of: )

Signature of withess:

Name of withess:

Address:

The Security Agent
WELLS FARGO BANK, NATIONAL ASSOCIATION, LONDON BRANCH

By

BD-#33733843-v2
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The Chargors

Executed as a deed by
NUXEQ GROQUP LIMITED
acting by a director in the presence of:

Signature of witness:

Nams of withess:

Address:

Executed as a deed by

NUXEO LIMITED

acting by a director in the presence of:
Signature of witness:

Name of witness:

Address:

The Security Agent

Signatories

-,,'E}e;:s SR W T | T) N SV e o

“ﬁ‘z}ﬂﬁﬁfgpﬂ@v{g

I

"‘"’“-“-‘“‘”‘"""”‘“"“'“"“‘”'

oS JonTTAacnien
D %, Dawrdant

AS08  PAN S

WELLS FARGO BANK, NATIONAL ASSOCIATION, LONDON BRANCH

By:
Name:

Title:

BD#33733843%-v2
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The Chargors

Executed as a deed by
NUXEO GRCUP LIMITED

acting by a director in the presance of:

Signature of witness:

Mame of withess:

Address:

Exacuted as a deed by
NUXEQ LIMITED

acting by a director in the presence of.

Signature of withess:

MName of witness:

Address:

The Security Agent

WELLS E,

By

Name: M{ﬁ@ﬂ N -y B

Signatories

T AuTHERSED SIGNATORY

BO-#33733843-v2

!

gt Wi Yoo

BANK, NATIONAL ASSOCIATION, LONDON BRANCH



