2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: AGHOCO 1566 (BIDCO) LIMITED
Company Number: 10887491

Received for filing in Electronic Format on the: 15/12/2022 XBIVQGYB

Details of Charge

Date of creation:  15/12/2022
Charge code: 1088 7491 0004

Persons entitled: GOLUB CAPITAL LLC AS SECURITY AGENT FOR ITSELF AND THE
OTHER SECURED PARTIES

Brief description: SUPPLEMENTAL SECURITY DEED
Contains fixed charge(s).

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

Contains negative pledge.

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: MCDERMOTT WILL & EMERY UK LLP

Electronically filed document for Company Number: 10887491 Page: 1



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10887491

Charge code: 1088 7491 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th December 2022 and created by AGHOCO 1566
(BIDCO) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th December 2022 .

Given at Companies House, Cardiff on 19th December 2022

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

Companies House s



McDermott
Will & Emery

DATED 15 December 2022
Between

SPARK BIDCO LIMITED
SPARK MIDCO 2 LIMITED
AGHOCO 1579 (TOPCO) LIMITED
AGHOCO 1578 (MIDCO) LIMITED
AGHOCO 1566 (BIDCO) LIMITED
EVERGREEN HOLDCO 1 LIMITED
SYGNATURE DISCOVERY LIMITED
RENASCI LIMITED
XENOGESIS LIMITED
(as Chargors)

and

GOLUB CAPITAL LLC

(as Security Agent)

SUPPLEMENTAL
SECURITY DEED

to a security deed dated 235 August 2021

EXECUTION VERSION

MMeDermpott Will & Emery UK LLP

22 Bishopsgate, London EC2N 4BQ, United Kingdom

DM_EU 18513476-5 PGO510.0130



CONTENTS

CLAUSE PAGFE
L. Lo = 725 oy 1 P 3
2. COVENANT L0 PAY - o e ettt e e e e e 8
3. L T o Tl g (Ao L0 Lo < RSP SRPSR 8
4. Further ASSUNance ... oo e 10
5. Negative PlodBe . e 10
6. Representations and Warranties. ..o i1
7. Protection 0F SEOUITLY v ees e ee e er e e e e e nae e nan e nan e nrn et ann e snneeesnees 12
8. LT 1 4 7 14
9. CONTNUING SECUITLY Lo e ettt ettt et e e n e e e ne e e eeaee e enneeennens 17
10. Enforcement of SeCUTTEY .ovvv e ee s s e e ee e eae e sae e e e e e e n e e s 18
i1 LTS e SO 20
12. Application of Proceeds. ..o aa e 22
13. Protection of Security Agent and Receiver..........oii e 22
14. LS L 1707 v 1 1= SO 23
15 Protection for Third Parties ... e 24
16. TS S T B ¢ 31 < PSP 24
17. Reinstatement and Release ... 24
i8. L Loy O T S 25
19. = 2 i TSSO PRRSTSSRSPIN 26
20. LG Y= 0 i S 26
21. Redemption of Prior Charges. ... e 26
22. ChAnZes 10 PArTIS . oiiiies i iceir e eessr e e nn e ne e een s nre e esn e saesn s aee s st sne e nrsenenrannessnees 26
23. MESCEHANGOUS oo ettt et et e et 27
24, Governing Law and JUrisdiCtion ... e ee e e an e ae e 27
Schedule T Shares .o e e e e e 28
Schediile 2 Bank ACCOUNTS 1iiiii ettt es e se et e eeesnea e aes e e e aneasaeas 29
Schedule 3 Forms 0f NOTICOE 1o ettt ettt et nn e sae et e racan e nrnesre e 30
Part 1 Form of Counterparty NotICe ... 30
Part 2 Form of AcCount NOLICE ... 32
Schedule 4 Form of Security Accession Deed. ... et ann e e 35

D B 18513476-5 PGOS10.0130 -7 -



THIS SUPPLEMENTAL DEED (the “Deed”) is made on _15 December 2022

BETWEEN:

) SPARK MIDCO 2 LIMITED, a limited liability company incorporated in England
and Wales with registered company number 13356289 (“Parent™);

2) SPARK BIDCO LIMITED, a limited liability company incorporated in England and
Wales with registered company number 13441852 (“Company”);

€)) AGHOCO 1579 (TOPCO) LIMITED, a limited liability company incorporated in
England and Wales with registered number 10900083,

@ AGHOCO 1578 (MIDCO) LIMITED, a limited liability company incorporated in
England and Wales with registered number 10900578,

)] AGHOCO 1566 (BIDCO) LIMITED, a limited liability company incorporated in
England and Wales with registered number 10887491,

(6) EVERGREEN HOLDCO 1 LIMITED, a limited liability company incorporated in
England and Wales with registered number 10886841,

@) SYGNATURE DISCOVERY LIMITED, a limited liability company incorporated in
England and Wales with registered number 05210563,

8 RENASCI LIMITED, a limited liability company incorporated in England and Wales
with registered number 04698942;

&) XENOGESIS LIMITED, a limited liability company incorporated in England and
Wales with registered number 07541784 (the companies listed in (3) to (9) (inclusive)
above being the “New Chargors” and together with the Parent, the Company and any
company which executes a Security Accession Deed from time to time (as defined
below), each a “Chargor” and together the “Chargors™); and

(10) GOLUB CAPITAL LLC as security agent for itself and the other Secured Parties (the

“Security Agent”).

IT IS AGREED AS FOLLOWS:

1.

1.1

INTERPRETATION
Definitions
In this Deed:

“Acceleration Event” has the meaning given to “Acceleration Event” in the
Intercreditor Agreement.

“Account Notice”” means a notice substantially in the form set out in Part 2 of Schedule
3 (Forms of Noftices),
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“Acquisition Agreement” has the meaning given to “Acquisition Agreement” in the
Intercreditor Agreement.

“Bank Accounts” means:
(a) the bank accounts specified in Schedule 2 (Bank Accounts),
(b any bank accounts specified in any Security Accession Deeds; and

(©) any other bank accounts of each Chargor from time to time which have an
individual credit balance of at least £200,000,

in each case, including any renewal or re-designation of such accounts, together with
the debt or debts represented thereby;

“Charged Property” means all the assets and undertakings of'the Chargors which from
time to time are subject of the security created or expressed to be created in favour of
the Security Agent by or pursuant to this Deed and any Security Accession Deed;

“Counterparty Notice” means a notice substantially in the form set out in Part 1 of
Schedule 3 (Form of Counterparty Noticey,

“Existing Security Deed” means the English law governed security deed dated 25 August
2021 between the Chargors and the Security Agent to which the New Chargors acceded
pursuant to a security accession deed dated 22 December 2021,

“Intercompany Receivables” means:

(a) with respect to the Parent, any receivables owed to the Parent by the Company;,
and

(b) with respect to the Company and any other Chargor any receivables owed to the
Company or that Chargor by another member of the Group from time to time;

“Intercreditor Agreement” means the intercreditor agreement dated 21 July 2021 and
made between, among others, Spark Bidco Limited, the Debtors, the Intra-Group
Lenders, the Agent and the Security Agent;

"Liabilities" means all present and future liabilities and obligations at any time of any
member of the Group to any Creditor under the Debt Documents or under any other
Intra-Group Lending, both actual and contingent and whether incurred solely or jointly
or as principal or surety or in any other capacity together with any of the following
matters relating to or arising in respect of those liabilities and obligations:

(a) any refinancing, novation, deferral or extension;

(b) any claim for breach of representation, warranty or undertaking or on an event
of default or under any mdemmnity given under or in connection with any
document or agreement evidencing or constituting any other liability or
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obligation falling within this definition;
(¢} any claim for damages or restitution; and

(d) any claim as aresult of any recovery by any Debtor of a Payment on the grounds
of preference or otherwise,

and any amounts which would be included m any of the above but for anv discharge,
non-provability, unenforceabiity or non-allowance of those amounts in any insolvency
or other proceedings.

“Parties” means each of the parties to this Deed from time to time;
“Related Rights” means:

(a) all dividends, distributions and other income paid or payable on a Share, together
with all shares or other property derived from anv Share and all other allotments,
accretions, rights, benefits and advantages of all kinds accruing, offered or
otherwise derived from or incidental to that Share (whether by way of conversion,
redemption, bonus, preference, option or otherwise),

(b) i relation to any other Charged Property:
(1) the proceeds of sale of anv part of that asset;

(11} all nghts under any licence, agreement for sale or agreement for lease in
respect of that asset;

(11} all rights, benefits, claims, contracts, warranties, remedies, security,
guarantees, indemnities or covenants for title in respect of or dertved
from that asset; and/or

(iv)  any income, moneys and proceeds paid or payable in respect of that
asset;

“Secured Obligations” means all the Liabilitics and all other present and future
liabilities and obligations at any time due, owing or incurred by any member of the
Group and by each Debtor to any Secured Party under the Debt Documents, both actual
and contingent and whether incurred solely or jointly and as principal or surety or in
any other capacity.

“Secured Parties” means the Security Agent, any Receiver or Delegate or any
Additional Senior Facility Equity and each of the Primary Creditors from time to time
but, in the case of each Primary Creditor, only if it is a Party or has acceded to the
Intercreditor Agreement, in the appropriate capacity, pursuant to Clause 19.9 (Creditor
Accession Undertaking) of the Intercreditor Agreement.

“Security” means a mortgage, charge, pledge, lien or other security interest securing

any obligation of any person or any other agreement or arrangement having a similar
effect;

D EU 18513476-5 PGUS10.0130 - 5.



“Security Accession Deed” means a deed substantially in the form set out inSchedule
4 (Form of Security Accession Deed),

“Senior Facilities Agreement” means the sentor facilities agreement originally dated
21 July 2021 between, among others, Spark Bidco Limited as Original Borrower, Spark
Midco 2 Limited as Parent, the Agent and the Security Agent; and

“Shares” means all shares owned by a Chargor (legally or beneficially (as applicable))
now or in the future in an Obligor or other Material Subsidiary including but not limited
to the shares, if any, specified in Schedule 1 (Shares).

1.2 Construction

In this Deed, unless a contrary mntention appears, a reference to:

(a) an “‘agreement” mcludes any legally binding arrangement, concession,
contract, deed or franchise (in cach case whether oral or written),

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

(c) “assets” includes present and future properties, revenues and rights of every
description;
(d) “including” means including without limitation and “includes” and “included”

shall be construed accordingly;

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

() “rights” includes all rights, title, benefits, powers, privileges, interests, claims,

authorities, discretions, remedies, liberties, easements, quasi easements and
appurtenances {in each case, of every kind, present, future and contingent),

() a “person’” includes any individual, firm, company, corporation, government,
state or agency of a state or any agsociation, trust, joint venture, consortitim or
partnership (whether or not having separate legal personality); and

(h) a “regulation” includes any regulation, rule, official dwective, request or
guideline (whether or not having the force of law) of any governmental,
mtergovernmental or supranational body, agency, department or regulatory,
self~-regulatory or other authority or organisation.

1.3 Other References and Interpretation

(a) In this Deed, unless a contrary mtention appears, a reference to:
(1) any Finance Party, Secured Party, Chargor, Obligor or any other person 1s,
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where relevant, deemed to be a reference to or to include, as appropriate,
that person’s successors in title, permitted assignees and transferees and in
the case of the Security Agent, any person for the time being appointed as
Security Agent or Security Agenis in accordance with the Debt
Documents;

(i1) any Debt Document or other agreement or instrument s to be construed as
a reference to that agreement or instrument as amended, novated, varied,
released, supplemented, extended, restated or replaced (in cach case,
however fundamentally), including by way of increase of the facilities or
other obligations or addition of new facilities or other obligations made
available under them or accession or retirement of the parties to these
agreements but excluding any amendment or novation made contrary to
any provision of any Debt Document;

(i11)  any clause or schedule i1s a reference to, respectively, a clause of and
schedule to this Deed and any reference to this Deed includes its schedules;

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

(b) The mndex to and the headings in this Deed are mserted for convenience only
and are to be ignored n construing this Deed.

(¢} Words importing the plural shall include the singular and vice versa.

(d) Al security made with “full title guarantee™ is made with full title guarantee in
accordance with the Law of Property (Miscellancous Provisions) Act 1994,

(e} Unless the context otherwise requires, a reference to Charged Property includes:
(1) any part of the Charged Property;
(1)  proceeds of that Charged Property; and
(111)  any present and future assets of that type.

6 If the rights of a Chargor under a document cannot be secured without the
consent of a party to that document:

(1) that Chargor must notify the Security Agent promptly;

(11)  this Security will secure all amounts which that Chargor may receive, or
has received, under that document but exclude the document itself, and

{111)  unless the Security Agent otherwise requires, that Chargor must use
reasonable endeavours to obtain the consent of the relevant party to that
document being secured under this Debenture, provided that the Parent
determines that such endeavours will not nvolve placing commercial
relationships with third parties in jeopardy or incur matenial costs, and
provided further that if that Chargor has not been able to obtain
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acknowledgement of any such notice, any obligation to comply with this
Clause 1.3(1)(111) shall cease after 20 Business Days following the date of
service of the relevant notice.

1.4 Incorporation by reference

Inless the context otherwise requires or unless otherwise defined in this Deed, words
and expressions defined in the Senior Facilities Agreement and/or the Intercreditor
Agreement (as applicable) have the same meanings when used in this Deed.

1.5 Trust

(a) All Security and dispositions made or created, and all obligations and
undertakings contained, in this Deed, in favour of or for the benefit of the
Security Agent are given m favour of the Security Agent as trustee for the
Secured Parties from time to time on the terms set out in the Intercreditor
Agreement.

(b The Security Agent holds the benefit of this Deed on trust for the Secured
Parties.

1.6 Third Party Rights

(a) Unless expressly provided to the contrary in this Deed, a person who is not a
Party has no right under the Contracts (Rights of Third Parties) Act 1999 (the
“Third Parties Act”) to enforce or to enjoy the benefit of any term of this Deed.

(b) Notwithstanding any term of a Debt Document, the consent of any person who
1s not a Party 1s not required to vary, rescind or terminate this Deed at any time.

(¢) Any Receiver may, subject to this Clause 1.6 and the Third Parties Act, relyon
any Clause of this Deed which expressly confers rights on it.

1.7 Conflicts

Notwithstanding anything in this Deed to the contrary, the Security granted to the
Security Agent under this Deed and the exercise of any rights and remedies of the
Security Agent under this Deed are subject to the provisions of the Debt Documents
(including, but not limited to the Senior Facilities Agreement and the Intercreditor
Agreement). In the event of any inconsistency or conflict between the terms of this Deed
and the Senior Facilities Agreement or the Intercreditor Agreement, the terms of the
Senior Facihities Agreement or the Intercreditor Agreement (as applicable) shall prevail.
In the event of any inconsistency between the terms of the Senior Facilities Agreement
and the Intercreditor Agreement, the terms of the Intercreditor Agreement shall prevail.

1.8 Miscellaneous

(a) The terms of the documents under which the Secured Obligations arise and of
any side letters between any Chargor and anv Secured Party relating to the
Secured Obligations are incorporated in this Deed to the extent required for anv
purported disposition of the Charged Property contained in this Deed to be a
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1.9

3.1

3.2

valid disposition in accordance with section 2(1} of the Law of Property
(Miscellaneous Provisions} Act 1989,

(b) Notwithstanding any other provision of this Deed, the obtaining of a
moratorium under section 1 A of the Insolvency Act 1986, or anything done with
a view to obtaining such a moratorivm {including any preliminary decision or
investigation), shall not be an event causing any floating charge created by this
Dieed to crystallise or causing restrictions which would not otherwise apply to
be imposed on the disposal of property by any Chargor or a ground for the
appointment of a Receiver.

(¢} The parties hereto intend that this document shall take effect as a deed
notwithstanding that a party may only execute this document under hand.

Existing Security Deed

The Chargor enters into this Deed n connection with the additional facility commitment
notice dated on or about the date of this Deed from, among others, the Parent to Golub
Capital L1.C as Agent.

COVENANT TO PAY

Each Chargor as primary obligor covenants with the Security Agent (for the benefit of
itself and the other Secured Parties) that 1t will on demand pay the Secured Obligations
in the manner provided for m the Debt Documents when they fall due for pavment
pursuant to and in accordance with the Debt Documents.

CHARGING PROVISIONS
Specific Security

Each Chargor, as continuing security for the payment of the Secured Obligations,
charges in favour of the Security Agent (for the benefit of itself and the other Secured
Parties) with full title guarantee the following assets, both present and future, from time
o time owned by it or in which it has an mterest, by way of first fixed charge:

{(a) all of its rights, title and interests m the Bank Accounts, all monies standing to
the credit of the Bank Accounts and all corresponding Related Rights;

(b) the Shares and all corresponding Related Rights; and

(©) if not effectively assigned by Clause 3.2 (Security Assignment), all its rights,
title and interest in (and claims under) the Acquisition Agreement and the
Intercompany Receivables and, in each such case, all corresponding Related
Rights.

Security Assigmment
As further continuing security for the payment of the Secured Obligations, each Chargor

assigns absolutely with full title guarantee to the Security Agent all 1ts rights, title and
mterest, both present and future, from time to tune in the Acquisition Agreement and
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the Intercompany Receivables, subject, in each case, to reassignment by the Security
Agent to the relevant Chargor of all such rights, title and interest upon payment or
discharge in full of the Secured Obligations.

3.3 Fioating Charge

(a) As further continuing security for the payment of the Secured Obligations, ¢ach
Chargor charges with full title guarantee in favour of the Security Agent by way
of first floating charge all its present and future assets, undertakings and rights.

(b Paragraph 14 of Schedule Bl 1o the Insolvency Act 1986 shall apply to the
floating charge created by this Deed (and each such floating charge is a
qualifying floating charge for the purposes of the Insolvency Act 1986).

3.4 Conversion of Fleating Charge

(a) The Security Agent may, by notice to the relevant Chargor, convert the floating
charge created under this Deed into a fixed charge with immediate effect as
regards those assets specified in the notice: (1) if an Acceleration Event has
occurred; or (i1) if the Security Agent has reasonable ground for considering the
Charged Property to be in danger of being setzed or sold under any form of
distress, attachment, extension or other legal process, or to be otherwise in
jeopardy.

(b) The floating charge created under this Deed will automatically (without notice}
and immediately be converted info a fixed charge over all the assets of the

relevant Chargor which are subject to the floating charge created under this
Deed, ift

(1) any formal step is taken in relation to the winding up or dissolution of a
Chargor or the making of any compromise, assignment or arrangement
with any creditor;

(i) if a Receiver or an administrator is appomted or any formal step is taken
in relation to the appointment of a Receiver or an administrator; or

(111)  the relevant Chargor creates, or purports to create, Security (except as
permitted by the Debt Documents) on or over any asset which is subject
to the floating charge created under this Deed.

(c) Upon the conversion of any floating charge pursuant to this Clause 3.4, the
relevant Chargor shall, at its own expense, imimediately upon request by the
Security Agent execute a fixed charge or legal assignment in such form as the
Security Agent may require but on terms no more onerous than the terms of this
Deed and subject to the Agreed Secunity Principles.

(d) Any notice given by, or on behalf of the Security Agent under paragraph (a)
above in relation to an asset shall not be construed as a waiver or abandonment
of the Security Agent’s right to give any other notice in respect of any other
asset or of any other right of a Secured Party under this Deed or any other Debt
Document.
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3.5 Second ranking security and confirmation

Each Chargor and the Security Agent wrevocably and unconditionally confirm for the
benefit of the Parties that:

(a) all Security created pursuant to this Deed is created in addition to the Security
created by the Existing Security Deed and the Exasting Security Deed 1s and
remains in full force and offect notwithstanding its entry mto this Deed;

(b) all the Security granted under the Existing Security Deed continues to secure
the Secured Obligations pursuant to and in accordance with the Debt
Documents;

(©) where this Deed purports to create a first ranking security interest over an asset

secured by the Existing Security Deed, that security interest will be a second
ranking security interest ranking subject to the equivalent security interest
created by the Existing Secunity Deed until such time as the security interest
created by the Existing Security Deed ceases to have effect. All references in
this Deed to “full title guarantee™ shall be qualified by reference to the Existing
Security Deed; and

(d) notwithstanding anvything to the contrary in this Deed, its entry into this Deed
and the performance of its obligations hereunder shall not cause any breach of
or event of default under or in relation to the Existing Security Deed.

4. FURTHER ASSURANCE

(a) Subject to the Agreed Security Principles, each Chargor shall promptly do all
such acts or execute all such documents {(including assignments, transfers,
mortgages, charges, notices and instructions) as the Security Agent may
reasonably specify (and in such form as the Security Agent may reasonably
require 1in favour of the Security Agent or its nominee(s)}:

(1) to perfect the Security created or intended to be created under or evidenced
by this Deed (which may include the execution of a mortgage, charge,
assignment or other Security over all or any of the assets which, or are
intended to be, the subject of this Deed} or for the exercise of any rights,
powers and remedies of the Security Agent or the Secured Parties provided
by or pursuant to the Debt Documents or by law,

(it)  to confer on the Security Agent or confer on the Secured Parties, Security
over any property and assets of a Chargor located 1n any jurisdiction
equivalent or similar to the Security intended to be conferred by or
pursuant to this Deed; and/or

(111)  to facilitate the realisation of the assets which are, or are intended fo be,
the subject of this Deed.

(b) Subject to the Agreed Security Principles, each Chargor shall take all such
action as is available to it (including making all filings and registrations) as may
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6.1

6.2

6.3

6.4

6.5

be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on the
Security Agent or the Secured Parties by or pursuant to the Debt Documents.

(¢} In relation to any provision of this Deed which requires a Chargor to deliver any
document for the purposes of granting any Security for the benefit of all or any
of the Secured Parties, the Security Agent agrees to execute as soon as
reasonably practicable any such agreed form document which is presented to it
for execution.

NEGATIVE PLEDGE

{a) Except as permitted under paragraph (b) below, no Chargor shall create or
permit to subsist any Security or Quasi-Security over any of the Charged
Property (other than pursuant to the Fxisting Security Deed).

(b Paragraph (a) above does not apply to any Security or {as the case may be)
(uasi- Security, which 1s:

(1) Permitted Security; or

(11) a Permitted Transaction.

REPRESENTATIONS AND WARRANTIES
General

Each Chargor makes the representations and warranties set out in this Clause 6 to the
Security Agent as trustee for the Secured Parties at the times stated in Clause 6.4 below.

Legal and Beneficial Ownership

Each Chargor 1s the sole legal and benecficial owner of all the Charged Property
wdentified against its name in the schedules to this Deed.

Shares

The Shares listed in Schedule 1 (Shares) are fully paid and constitute the entire issued
share capital of each Chargor in the relevant company and constitute the entire i1ssued
share capital of each such company.

Ranking

Subject to the Perfection Requirements, the Security created by this Deed has or will
have first ranking priority and it is not subject to any prior ranking or pari passu Security
except as otherwise permitied by the Debt Documents.

Constitutional documents

The constitutional documents of each member of the Group whose shares are subject
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to the security granted pursuant to this Deed or any Security Accession Deed do not
and will not restrict or inhibit any transfer of those shares on creation or enforcement
of the Transaction Security.

6.6 Information

To the best of the Parent’s and the Company’s knowledge and belief, the information
contained in each of the schedules to this Deed is accurate, complete and correct as at
the date of this Deed and to the best of each Chargor’s (other than the Parent and the
Company) knowledge and belief, the information contained in each of the schedulesto
the Security Accession Deed that it executes 1s accurate, complete and correct as at the
date it executes that Security Accession Deed.

6.7 Times when representations made
(a) All the representations and warrantics i this Clause 6:
(1) are made by the Parent and the Company on the date of this Deed;

(11) are made by each Chargor (other than the Parent and the Company) on
the date on which such Chargor executes a Security Accession Deed,
and

(111} ghall be deemed to be repeated by cach Chargor on each day on which
any representations and warranties are made or repeated (or deemed to
be made or repeated) pursuant to the Senior Facilities Agreement.

(b) Each representation or warranty made or deemed to be repeated after the date
of this Deed shall be made or deemed to be repeated by reference to the facts
and circumstances existing at the date the representation or warranty 18 made or
deemed to be repeated.

7. PROTECTION OF SECURITY
7.1 Title Documents

(a) Unless such action has already been taken under the Existing Security Deed, each
Chargor will:

(1) in respect of the Shares listed i Schedule 2 (Shares) to this Deed, as soon
as reasonably practicable (and in any event within 10 Business Days)
following execution of this Deed; and

(i1} m respect of any other Shares which become subject to the Security created
by this Deed: (a) as soon as reasonably practicable (and in any event within
10 Business Days) following execution of the relevant Security Accession
Deed or (b) promptly (and m any event within 10 Business Days)
following either: (A) the date of acquisition by a Chargor of those Shares
or (B) if required for such Chargor to be named as the legal and beneficial
owner of such Shares on the relevant register of members, the date on
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which the relevant stock transfer form(s) for the transfer of those shares
from the relevant seller to the Chargor has been stamped by HMRC and
returned to the Chargor,

in each case, deposit with the Security Agent (or as it shall direct):

(A)  all stock and share certificates (or other documents evidencing
title to the relevant Shares) with stock transfer forms duly
endorsed in blank and left undated on the basis that the Security
Agent shall be able to hold such documents of title and stock
transfer forms until the Secured Obligations have been
irrevocably and unconditionally discharged in full and shall be
entitled, at any time following the occurrence of an Acceleration
Event to complete, under its power of attorney given in this
Deed, the stock transfer forms on behalf of the relevant Chargor
in favour of itself or such other person as it shall select; and

(By  following the occurrence of an Acceleration Event, all other
documents relating to the Shares which the Security Agent may
from time to time reasonably require.

(b) Subject to paragraph (¢) below, the Security Agent may retain anv document
delivered to 1t under this Clause 7.1 or otherwise until the Security created under
this Dieed is released and, if for any reason it ceases to hold any suchdocument
before that time, it may by notice to the relevant Chargor require that the
document be redelivered to it and the relevant Chargor shall promptly comply
(or procure compliance} with that notice and at the reasonable cost (if any) of
the Secured Parties fo the extent such requirement is expressly the fault of the
Security Agent.

) At any time prior to an Acceleration Event, the Security Agent shall be obliged
to return such title documents on request of the relevant Chargor if required to
effect the transaction, matter or other step permitted by the Debt Documents or
i respect of which the required consent has been obtained.

7.2 Bank Accounts

Unless such action has already been taken under the Existing Security Deed, each Chargor
shall:

(a} serve an Account Notice on the bank with whom the Bank Account is
maintained:

(1) in respect of the Parent and the Company within 20 Business Days of the
date of this Deed;

(11} inrespect of any Chargor that accedes to this Deed by a Security Accession
Deed, promptly following execution of the relevant Security Accession
Deed {(and in any event within 20 Business Days of execution of the
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relevant Security Accession Deed); and

(i)  inrespect of each Chargor, within 20 Business Days following the opening
of a new Bank Account,

and, in each case, such Chargor shall use its reasonable endeavours to procure
that such account bank signs and delivers to the Security Agent an
acknowledgement substantially in the form of the schedule to the Account
Notice within 5 Business Days of such service (and provided that the Chargor
has used 1its reasonable endeavours to obtain an acknowledgment of that
Account Notice but has not been able to obtain such acknowledgment, any such
obligation shall cease on the expiry of the above mentioned 5 Business Days
period); and

(b) the Security Agent shall not be entitied to give anv notice referred to in
paragraph 2(b) of the Account Notice, withdrawing its consent to the making of
withdrawals by the Chargors in respect of the Bank Accounts, unless and until
an Acceleration Event has occurred.

7.3 Intercompany Receivables and the Acquisition Agreement

(a} Jnless such action has already been taken under the Existing Security Deed, and
subject to paragraph (d) below, each Chargor will:

(1) in respect of the Parent and the Company, within 10 Business Dayvs
following execution of this Deed;

(11} in respect of any Chargor (other than the Parent and the Company) that
accedes to this Deed by a Security Accession Deed, promptly following
execution of the relevant Security Accession Deed (and in any event
within 10 Business Days of execution of the relevant Securtty Accession
Dieed); and

(111}  in respect of any Intercompany Receivables entered into by any Chargor
after the date of this Deed or after the date such Chargor accedes to this
Deed (as applicable), within 10 Business Days following the date of
mncurrence by the debtor of the Intercompany Receivable or undertving
agreement evidencing the Intercompany Receivable,

m ecach case, serve a Counterparty Notice to the other party to each
Intercompany Receivable that it has assigned or charged 1ts rights under the
relevant agreement to the Security Agent under this Deed. Each relevant
Chargor shall procure that acknowledgment to such Counterparty Notice within
20 Business Days of service of such Counterparty Notice.

(b) The Company will, within 10 Business Days following the execution of this
Dieed, serve a Counterparty Notice on the Vendors that it has assigned or
charged its rights under the Acquisition Agreement to the Security Agent under
this Deed. The Company shall use its reasonable endeavours to procure that the
Vendor signs and delivers to the Security Agent an acknowledgement
substantially in the form of the schedule to the Counterparty Notice within §
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Business Days of such service {and provided that the Company has used its
reasonable endeavours fo obtain an acknowledgment of that Counterparty
Notice but has not been able to obtain such acknowledgment, any such
obligation shall cease on the expiry of the above mentioned 5 Business Days
period)

(©) The Security Agent shall not be entitled to give any notice referred to in
paragraph 2 of the Counterparty Notice, unless and until an Acceleration Event
has occurred.

(d) Byv virtue of them being a party to this Deed (whether by signing this Deed or a
Security Accession Deed) each Chargor shall be deemed to have notice of, and
to have acknowledged, any assignment or other Security created under this Deed
{or any Security Accession Deed) over any Intercompany Receivables, cach
such notice and acknowledgment being on the terms of the Counterparty Notice,
pursuant to which any amounts or other obligations are owed to them by another
Chargor, and such Chargor’s obligations under this clause 7.3 will be
automatically discharged.

8. UNDERTAKINGS AND OTHER PROVISIONS RELATING TO THE
CHARGED PROPERTY

81 General

(a) Each Chargor undertakes to the Security Agent in the terms of this Clause 8
from the date of this Deed and for so long as any of the Secured Obligations are
outstanding.

(b Each Chargor will observe and perform all covenants and stipulations from time
to time affecting the Charged Property, make all payments, carry out all
registrations or renewals and generally take all steps which are necessary to
preserve, maintain and renew when necessary or desirable all of the Charged
Property.

8.2 Shares

(a) Each Chargor shall pav when due all calls or other payments which may be or
become due in respect of any of the Shares.

(b) Prior to the occurrence of an Acceleration Event:

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

(11) each Chargor shall be entitled to exercise all voting and other rights and
powers attaching to its Shares provided that it must not do so 1n a manner
which: {A) has the effect of changing the terms of such Shares or of any
Related Rights unless permitted by the Debt Documents or (B) is
materially prejudicial to the interests of the Security Agent and/or any
other Secured Party; and
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(i)  each Chargor shall be prohibited from amending any of its constitutional
documents (including, but not imited to, its articles of association) where
such amendment is materially prejudicial to the interests of the Security
Agent and/or any other Secured Party.

(¢} After the occurrence of an Acceleration Event, the Security Agent may at its
discretion (in the name of the relevant Chargor or otherwise and without any
further consent or authority from the relevant Chargor):

(1) apply all dividends, interests and other monies arising from the Shares as
if they were proceeds of sale under this Deed; and

(i1}  transfer the Shares into the name of the Security Agent or such nominee(s)
of the Security Agent as it shall require.

(d) After the occurrence of an Acceleration Event, the Security Agent (or its
nominee) may exercise, or direct the exercise of, or refrain from exercising:

(1} any voting rights; and

(11} any other powers or rights which may be exercised by the legal or
beneticial owner of any Share, anv person who is the holder of any Share
or otherwise, in each case, in the name of the relevant Chargor, the
registered holder or otherwise and without any further consent or authority
on the part of the relevant Chargor and irrespective of any direction given
by any Chargor.

(e) To the extent that the Shares remain registered in the name of a Chargor, each
Chargor nrrevocably appoints the Security Agent or its nominge as its proxy to
exercise all voling nights in respect of those Shares at any time after the
oceurrence of an Acceleration Event.

69 At any time after the occurrence of an Acceleration Event, cach Chargor shall
hold any dividends, distributions and other monies paid on or derived from the
Shares on trust for the Secured Parties and pay the same to, or as directed by, the
Security Agent.

(2) If, at any time afier the occurrence of an Acceleration Event, any Shares are
registered in the name of the Security Agent or its nominee, the Security Agent
will not be under any duty to ensure that any dividends, distributions or other
monies payable in respect of those Shares are duly and promptly paid or
received by 1t or its nominee, or to verify that the correct amounts are paid or
recetved, or to take any action in connection with the taking up of any (or any
offer of any) stocks, shares, rights, moneys or other property paid, distributed,
accruing or offered at any time by way of interest, dividend, redemption, bonus,
rights, preference, option, warrant or otherwise on or in respect of or n
substiiution for, any of those Shares.

8.3 Bank Accounts

(a) Each Chargor shall promptly, upon a reasonable request by the Security Agent

DM BU 18513476-5 PGOS10.0130 -17 -



notify the Security Agent of the details of each Bank Account opened or
maintained by i (and, if any change to the details of the Bank Accounts
previously notified to the Security Agent have been made since such prior
disclosure, details of such changes).

(h) Prior to the occurrence of an Acceleration Event, cach Chargor shall be entitled
to receive, withdraw or otherwise transfer any credit balance from time to time
on any Bank Account subject to the terms of the Debt Documents.

(<) After the occurrence of an Acceleration Event, no Chargor shall be entitled to
receive, withdraw or otherwise transfer any credit balance from time to time on
any Account except with the prior consent of the Secunity Agent.

(d) The Security Agent shall, upon the occurrence of an Acceleration Event, be
entitled without notice to apply, transfer or set-off any or all of the credit
balances from time to time on any Bank Account in or towards the payment or
other satistaction of all or part of the Secured Obligations in accordance with
the terms of the Intercreditor Agreement.

84 Intercompany Receivables

(a) After the occurrence of an Acceleration Event, the Security Agent may exercise
{(without any further consent or authority on the part of the relevant Chargor and
irrespective of any direction given by a Chargor) any of that Chargor’s rights
under 1ts Intercompany Receivables.

(b) No Chargor may, without the prior consent of the Security Agent or unless
permitted by the Debt Documents, take any action in relation to the
Intercompany Receivables which might jeopardise the existence or
enforceability of the Security created by this Deed.

{©) Each Chargor shall use commercially reasonable endeavours to ensure thatany
contract entered into by such Chargor does not contain provisions that restrict
or prejudice the effectiveness or enforceability of any Security created or

purported to be created pursuant to this Deed over its Intercompany
Recetvables.

9. GENERAL SECURITY PROVISIONS
9.1 Continuing Security

The Security constituted by this Deed shall be a continuing security notwithstanding
any mtermediate payment, discharge, satisfaction or settlement of all or any part of the
Secured Obligations or any other act, matter or thing.

9.2 Other Security

The Security constituted by this Deed s to be in addition to and shall neither be merged

in nor i any way exclude or prejudice or be affected by any other Security, guarantee

or other right which the Security Agent and/or any other Secured Party may now or

after the date of this Deed hold for any of the Secured Obligations, and this Security
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9.3

9.4

may be enforced against each Chargor without the Secunity Agent and/or any other
Secured Party first having recourse to any other rights of the Security Agent or any
other Secured Party and this waiver applies irrespective of any law or any provision of
a Debt Document to the contrary.

Waiver of defences

Clause 24.5 (Waiver of Defences) of the Intercreditor Agreement will apply in relation

to this Deed as if incorporated in this Deed, but on the basis that the obligations of each

Deebtor arising under those clauses will be deemed to be substituted by the obligations

of each Chargor under this Deed.

Non-competition

Unless:

(a) the Security Agent is satisfied that all amounts which may be or become payable
by the Obligors under or in comnection with the Debt Documents have been
wrevocably paid in full; or

)] the Security Agent otherwise directs in writing,

no Chargor will exercise any rights which it may have by reason of performance by it

of its obligations under this Deed or by reason of any amount being payable, or liability

arising, under this Deed:

) to be indemnified by an Obligor;

(i)

(iii)

(1v)

v

(vi)

to claim any contribution from any guarantor of any Obligor's obligations
under any other Debt Document;

to take the benefit (in whole or in part and whether by way of subrogation
or otherwise) of any right of the Security Agent or any Secured Party under
the Debt Documents or of any other guarantee or Security taken pursuant
to, or n connection with, the Diebt Documents by the Security Agent or
any Secured Party;

to bring legal or other proceedings for an order requiring any Obligor or
any other person to make any payment, or perform any obligation, n
respect of which any Obligor or other person has given a guaranice,
undertaking or indemnity under any Debt Document;

to exercise any right of set-off against anv Obligor or any other person;
and/or

to claim or prove as a creditor of any Obligor or any other person in
competition with the Security Agent.

If' a Chargor receives any benefit, payment or distribution in relation to any such right
it shall hold that benefit, payment or distribution (or so much of it as may benecessary
to enable all amounts which may be or become payable to the Security Agent by the
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10.

18.1

10.2

10.3

10.4

10.5

i0.6

10.7

Obligors under or in connection with the Debt Documents to be paid in full) on trust
for the Security Agent, and shall promptly pay or transfer the same to the Security Agent
or as the Security Agent may direct for application in accordance with the Intercreditor
Agreement.

ENFORCEMENT OF SECURITY
When Enforceable

The Security created by this Deed shall become immediately enforceable if an
Acceleration Event has occurred.

Enforcement

After the ocowrrence of an Acceleration Event, the Security Agent may 1n its absolute
discretion enforce all or any part of the security created by this Deed in such manner as
it sees fit and take possession of and hold or dispose of any part of the Charged Property.

Enforcement Powers

For the purpose of all rights and powers implied or granted by statute, the Secured
Obligations are deemed to have fallen due on the date of this Deed. The power of sale
and other powers conferred by section 101 of the Law of Property Act 1925 and all
other enforcement powers conferred by this Deed shall be immediately exercisable at
any time after the occurrence of an Acceleration Fvent.

Statutory Powers

The powers conferred on mortgagees, receivers or administrative receivers by the Law
of Property Act 1925 and the Insolvency Act 1986 (as the case may be) shall apply to
the Securnity created under this Deed, unless they are expressly or impliedly excluded.
If there is ambiguity or conflict between the powers contained in those Acts and those
contained 1n this Deed, those contained in this Deed shall prevail.

Fxercise of Powers

All or any of the powers conferred upon mortgagees by the Law of Property Act 1925
as varied or extended by this Deed, and all or any of the rights and powers conferred by
this Deed on a Receiver (whether expressly or impliedly), may be exercised by the
Security Agent without further notice to any Chargor at any time after the occurrence
of an Acceleration Event, irrespective of whether the Security Agent has taken
possession or appointed a Receiver of the Charged Property.

Disapplication of Statutory Restrictions

At any time after the occurrence of an Acceleration Event, the restriction on the
consolidation of mortgages and on power of sale imposed by sections 93 and 103
respectively of the Law of Property Act 1925 shall not apply to the security constituted
by this Deed.

Appropriation under the Financial Collateral Regulations
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(a) To the extent that any of the Charged Property constitutes “financial collateral™
and this Deed and the obligations of the Chargors hereunder constitute a
“security financial collateral arrangement” (in each case as defined in, and for
the purposes of, the Financial Collateral Arrangements (No. 2) Regulations
2003 (as amended) (the “Regulations™)), the Security Agent shall have the right
to appropriate all or any part of such financial collateral in or towards discharge
of the Secured Obligations and may exercise that right to appropriate by giving
notice to the relevant Chargors at any time after the occurrence of an
Acceleration Event.

{b) The Partics agree that the value of any such appropriated financial collateral
shall be: (x} by reference to either the relevant public quoted index reflecting
the right to effect an immediate sale thereof on a recognised stock exchange at
such price on such date of valuation (if applicable); (v) the fair market value of
such financial collateral as determined by an independent reputable and
mternationally recognised third party professional firm of advisors; or (z) as
determined by such other process as the Security Agent may select in a
commercially reasonable manner and which iz otherwise consistent with the
terms of the Intercreditor Agreement. The Parties agree that the methods of
valuation provided for in this paragraph shall constituite commercially
reasonable methods of valuation.

(¢} Where the Securnity Agent exercises 1ts rights of appropriation and the value of
the financial collateral appropriated in accordance with this Clause 10.5 differs
from the amount of the Secured Obligations, etther:

(1) the Security Agent must account to the Chargor promptly upon the
determination of such value for the amount by which the value of the
appropriated financial collateral exceeds the Secured Obligations; or

(11)  the Chargor will remain liable to the Secured Parties for any amount
whereby the value of the appropriated financial collateral is less than the
Secured Obligations.

11. RECFEIVERS
1.1 Appointment of Receiver

(a} Subject to paragraph (c) below, at any time after the occurrence of an
Acceleration Event, or if so requested by the relevant Chargor, the Security
Agent may by writing under hand signed by any officer, manager, director or
other authorised representative of the Security Agent, appoint any qualified
person (or persons) to be a Receiver of all or any part of the Charged Property.
A “qualified person” means a person who, under the Insolvency Act 1986 or
Enterprise Act 2002, is qualified to act as a receiver of property or any company
with respect to which he is appointed or (as the case may be) an administrator
of such company.

(b) Section 109(1) of the Law of Property Act 1925 shall not apply to this Deed.
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(¢} At any time after an Acceleration Event has occurred, the Security Agent shall
be entitled to appoint a Receiver save to the extent prohibited by section 72A
Insolvency Act 1986.

11.2 Powers of Receiver

Each Receiver appointed under this Deed shall have (subject to any limitations or
restrictions which the Security Agent may incorporate in the deed or mstrument
appointing it} all the powers conferred from time to time on receivers by law (including
the Law of Property Act 1925 and the Insolvency Act 1986 (each of which 15 deemed
incorporated in this Deed)), so that the powers set out in Schedule 1 to the Insolvency
Act 1986 shall extend to every Receiver, whether or not an administrative recetver. In
addition, notwithstanding any liquidation of the relevant Chargor, each Receiver shall,
at any time afier the occurrence of an Acceleration Event, have power to:

(a) manage, develop, reconstruct, amalgamate or diversify any part of the business
of the relevant Chargor;

(b) enter into or cancel any contracts on any terms or conditions;

(©) mcur any liability on any terms, whether secured or unsecured, and whether to
rank for payment in priority to this security or not;

(d) establish subsidiaries to acquire interests in any of the Charged Propertyand/or
arrange for those subsidiaries to trade or ¢ease to trade and acquire any of the
Charged Property on any terms and conditions;

(e) exercise all voting and other rights attaching to the Shares and stocks, shares
and other securities owned by the relevant Chargor and comprised in the
Charged Property, but only following a written notification from either the
Receiver or the Security Agent to the relevant Chargor (in accordance with this
Dieed) stating that the Security Agent shall exercise all voting rights in respect
of the Shares and stocks, shares and other securities owned by the relevant
Chargor and comprised in the Charged Property;

(HH redeem any prior Security on or relating to the Charged Property and settle and
pass the accounts of the person entitled to that prior Security, so that any
accounts so settled and passed shall (subject to any manifest error) be conclusive
and binding on the relevant Chargor and the money so paid shall be deemed to
be an expense properly incurred by the Recerver,

(2) appoint and discharge officers and others for any of the purposes of this Deed
and/or to guard or protect the Charged Property upon terms as to remuneration
or otherwise as he may think fit;

(h) settle any claims, accounts, disputes, questions and demands with or by any
person who 1s or claims to be a creditor of the relevant Chargor or relating to
any of the Charged Property; and

(1 do all other acts and things (including signing and executing all documents and
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11.3

11.4

11.5

11.6

iz

12.1

12.2

12.3

deeds) as the Receiver considers to be incidental or conducive to any of the
matters or powers in this Clause 11.2, or otherwise incidental or conducive to
the preservation, improvement or realisation of the Charged Property, and use
the name of the relevant Chargor for all such purposes,

and in each case may use the name of any Chargor and exercise the relevant power in
any manner which he may think fit.

Receiver as Agent

Each Receiver appointed under this Deed shall be the agent of the relevant Chargor,
which shall be solely responsible for his acts or defaults, and for his remuneration and
expenses, and be liable on any agreements or engagements made or entered into by him.
No Secured Party will incur anv lhability {either to a Chargor or to any other person) by
reason of the appointment of a Receiver or for any other reason.

Removal of Receiver

The Security Agent mav by notice remove from time to time any Receiver appointed
by it (subject to the provisions of section 45 of the Insolvency Act 1986 in the case of
an administrative receivership) and, whenever it may deem appropriate, appoint a new
Receiver in the place of any Receiver whose appointment has terminated, for whatever
reason.

Remuneration of Receiver

The Security Agent may from time to time fix the remuneration of any Receiver
appointed by it at a rate appropriate to the work and responsibilities involved.

Several Receivers
If at any time there is more than one Receiver, each Receiver may separately exercise
all of the powers conferred by this Deed (unless the document appointing such Receiver

states otherwise). If the Security Agent appoints more than one person as Receiver, the
Security Agent may give those persons power to act either jointly or severally.

APPLICATION OF PROCEEDS

Order of Application

All monevs received or recovered by the Security Agent or any Receiver pursuant to
this Deed shall (subject to the claims of any person having prior rights thereto} be
applied m the order and manner specified by the Intercreditor Agreement
notwithstanding anv purported appropriation by any Chargor.

Section 109 Law of Property Act 1925

Sections 109(6) and {8) of the Law of Property Act 1925 shall not apply to a Receiver
appointed under this Deed.

Application against Secured Obligations
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Subject to Clause 12.1 above, any moneys or other value received or realised by the
Security Agent from a Chargor or a Recetver under this Deed may be applied by the
Security Agent to any rtem of account or liability or transaction forming part of the
Secured Obligations to which they may be applicable in any order or manner which the
Security Agent may determine in accordance with the Intercreditor Agreement.

12.4 Suspense Account

Until the Secured Obligations are paid in full, the Security Agent or the Receiver (as
applicable} may place and keep (for such time as it shall determine) any money
recetved, recovered or realized pursuant to this Deed or on account of any Chargor’s
liability in respect of the Secured Obligations in an interest bearing separate suspense
account (to the credit of either the relevant Chargor or the Security Agent or the
Receiver as the Sccurity Agent or the Receiver shall think fit (acting reasonably)) and
the Security Agent or the Recetver may retain the same for the period which 1t considers
necessary without having any obligation to apply all or any part of that money in or
towards discharge of the Secured Obligations unless such montes would clear all
Secured Obligations in full.

13. PROTECTION OF SECURITY AGENT AND RECEIVER
13.1  No Liability

Netther the Security Agent nor any Receiver shall be liable in respect of any of the
Charged Property or for any loss or damage which arises out of the exercise or the
attempted or purported exercise of, or the failure to exercise any of, their respective
powers, unless caused by its or his gross negligence, wilful default or material breach
of any obligations under the Debt Documents.

13.2 Possession of Charged Property

Without prejudice to Clause 13.1 above, if the Security Agent or the Receiver enters
into possession of the Charged Property, it will not be liable to account as mortgagee in
possession or for any loss on realisation or for any default or omission for which a
mortgagee in possession might be liable, and may at any time at its discretion go out of
such possession.

13.3  Primary liability of the Chargors

Each Chargor shall be deemed to be a principal debtor and the sole, original and
mdependent obligor for the Secured Obligations and the Charged Property shall be
deemed to be a principal security for the Secured Obligations. The liability of each
Chargor under thig Deed and the charges contained in this Deed shall not be impaired
by any forbearance, neglect, indulgence, abandonment, extension of time, release,
surrender or loss of securities, dealing, variation or arrangement by the Security Agent
or any other Secured Party, or by any other act, event or matter whatsoever whereby the
hability of the relevant Chargor (as a surety only) or the charges contained 1n this Deed
{(as secondary or collateral charges only) would, but for this provision, have been
discharged.
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13.4 [Reserved]
13.5  Security Agent

The provisions set out in clause 18 (The Security Agent) of the Intercreditor Agreement
shall govern the rights, duties and obligations of the Security Agent under this Deed.

13.6 Delegation

The Security Agent or any Receiver may delegate by power of attorney or in any other
manner all or any of the powers, authorities and discretions which are for the time being
exercisable by it under this Dced to any person or persons upon such terms and
conditions (including the power to sub-delegate) as it may think fit. Neither the Security
Agent nor any Recetver will be liable or responsible to any Chargor or any other person
for any losses arising from any act, default, omission or misconduct on the part of any
delegate.

13.7  Cumulative Powers

The powers which this Deed confers on the Security Agent, the other Secured Parties
and any Recetver appointed under this Deed are cumulative, without prejudice to their
respective powers under the general law, and may be exercised as often as the relevant
person thinks appropriate. The Security Agent, the other Secured Parties or the Receiver
may, in connection with the exercise of their powers, join or concur with anv personin
any transaction, scheme or arrangement whatsoever. The respective powers of the
Security Agent, the other Secured Parties and the Receiver will in no circumstances be
suspended, waived or otherwise prejudiced by anything other than an express consent
or amendment.

14. POWER OF ATTORNEY

Each Chargor, by way of security, wrrevocably and severally appoints the Security
Agent, each Receiver and any person nominated for the purpose by the Scecurity Agent
or any Recewver as its attorney (with full power of substitution and delegation) n its
name and on its behalf and as its act and deed at any time after the occurrence of an
Acceleration Event, to execute, seal and deliver (using the company seal where
appropriate) and otherwise perfect and do any deed, assurance, agreement, instrument,
act or thing which is expressly required to execute and do under the terms of this Deed,
or which may be required to enable the exercize of anv rights or powers conferred on
the Security Agent or any Receiver under this Deed or otherwise for any of the purposes
of this Deed, and each Chargor covenants with the Security Agent and each Receiver
to ratify and confirm all such lawful acts or things made, done or executed (or purported
to be made, done or executed) by that attorney.

15. PROTECTION FOR THIRD PARTIES
151 No Obligation to Enquire

No purchaser from, or other person dealing with, the Security Agent or any Recetver
(or their agents) shall be obliged or concerned to enquire whether:
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(a) the right of the Security Agent or any Receiver to exercise any of the powers
conferred by this Deed has arisen or become exercisable or as to the propriety
or validity of the exercise or purported exercise of any such power; or

(b) any of the Secured Obligations remain outstanding and/or are due and pavable
or be concerned with notice to the contrary and the title and position of such a
purchaser or other person shall not be impeachable by reference to any of those
matters.

152 Receipt Conclusive

The receipt of the Secunity Agent or any Receiver shall be an absolute and a conclusive
discharge to a purchaser, and shall relieve him of any obligation 1o see to the application
of any moneys paid to or by the direction of the Security Agent or any Receiver.

16. COSTS AND EXPENSES
Initial Expenses, Enforcement Expenses, Stamp Duties, etc and Default Intevest

{(a) Clause 20 (Costs and Expenses) of the Intercreditor Agreement shall apply to
this Deed as i set out in full in this Deed, mutatis mutandis.

(b) Clauses 12.4 (Default Inferest) of the Senior Facilities Agreement shall apply to
this Deed as if set out in full in this Deed, muitatis mutandis.

17. REINSTATEMENT AND RELFASE
17.1 Amounts Avoided

If any amount paid by a Chargor in respect of the Secured Obligations 1s capable of
being avoided or set aside on the liquidation or admanistration of the relevant Chargor
or otherwise, then for the purposes of this Deed that amount shall not be considered to
have been paid and the hability of the Chargor under this Deed and the security
constituted by this Deed shall continue. No interest shall accrue on any such amount
unless and vntil such amount is so avoided or set aside.

17.2  Discharge Conditional

Any settlement or discharge between a Chargor and any Secured Party shall be
conditional upon no security or pavment to that Secured Partv by that Chargor or any
other person being avoided, set aside, ordered to be refunded or reduced by virtue of
any provision or enactment relating to insolvency and accordingly (but without limiting
the other rights of that Secured Party under this Deed) that Secured Party shall be
entitled to recover from that Chargor the value which that Secured Party has placed on
that security or the amount of any such payment as if that settlement or discharge had
not occurred.

17.3  Covenant To Release

Subject to Clause 17.2 above, once all the Secured Obligations have been irrevocably
paid in full and none of the Security Agent nor any Secured Party has any actual or
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contingent liability to advance further monies to, or incur lhiability on behalf of, any
Chargor (or if required in order to effect a disposal permitted by the Debt Documents),
the Security Agent and each Secured Party shall, at the request and cost of each Chargor,
execute any documents including any termination or release letter or deed {or procure
that its nominees execute any documents) or take any action (including returning title
documents, share certificates and related stock transfer forms and other documents
belonging to such Chargor and sending any notification to any account banks with
whom any Bank Accountis are held in respect of those Bank Accounts and counterparty
to any Intercompany Receivable (if applicable)) which may be necessary to releasethe
Charged Property {rom the Security constituted by this Deed.

18. CURRENCY CLAUSES
18.1 Conversion

All monies received or held by the Security Agent or any Receiver under this Deed may
be converted inte any other currency which the Security Agent considers necessary to
cover the obligations and habilities comprised in the Secured Obligations m that other
currency at the Security Agent’s spot rate of exchange then prevailing for purchasing
that other currency with the existing currency.

182 No Discharge

No payment to the Security Agent (whether under any judgment or court order or
otherwise) shall discharge the obligation or liability of the relevant Chargor in respect
of which 1t was made unless and unfil the Security Agent has received payment in full
in the currency in which the obligation or hiability is pavable or, if the currency of
payment is not specified, was incurred. To the extent that the amount of any such
payment shall on actual conversion into that currency fall short of that obligation or
liability expressed in that currency, the Security Agent shall have a further separate
cause of action agamst the relevant Chargor and shall be entitled to enforce the Security
constituted by this Deed to recover the amount of the shortfall.

19. SET-OFF

Each Chargor authorises the Security Agent (but the Security Agent shall not be obliged
to exercise such right), after the occurrence of an Acceleration Evenit, to set off against
the Secured Obligations any amount or other obligation (contingent or otherwise)
owing by the Security Agent to any Chargor and apply any credit balance to which that
Chargor 1s entitled on any account with the Sccurity Agent in accordance with clause
16 (Application of Proceeds) of the Intercreditor Agreement (notwithstanding any
specified maturity of any deposit standing to the credit of any such account).

20. SECURITY ACCESSION DEED

Each Chargor:

(a) consents to other Subsidiaries of the Parent becoming Chargors under this Deed;
and

(b) urevocably authorises the Parent to agree to and sign any duly completed
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Security Accession Deed as attorney and agent for and on behalf of such
Chargor.

21 RULING OFF

If the Security Agent or any other Secured Party receives notice of any subsequent
Security or other interest affecting any of the Charged Property {except as permitted by
the Debt Documents) it may open a new account for the relevant Chargor in its books.
If it does not do so then (unless it gives express notice to the contrary to the relevant
Chargor), as from the time it receives that notice, all payments made by the relevant
Chargor to 1t {in the absence of any express appropriation to the contrary) shall be
treated as having been credited to a new account of the relevant Chargor and not as
having been applied in reduction of the Secured Obligations.

22, REDEMPTION OF PRIOR CHARGES

The Security Agent may, at any time after an Acceleration Event has occurred, redeem
any prior Security on or relating to any of the Charged Property or procure the transfer
of that Security to 1tself, and may settle and pass the accounts of any person entitled to
that prior Security. Any account so settled and passed shall (subject to any manifest
error) be conclusive and binding on each Chargor. Fach Chargor will on demand pay
to the Security Agent all principal monies and interest and all losses incidental to any
such redemption or transfer.

23. CHANGES TO PARTIES

(a) The Security Agent may at any time assign or otherwise transfer all or any part
of 1ts rights under this Deed in accordance with the Debt Documents.

(b) None of the rights and benefits of any Chargor under this Deed shall be capable
of being assigned or transferred and each Chargor undertakes not {o seek to
assign or transfer all or any of such rights and benefits.

24, MISCELLANEQUS
24.1 Certificates Conclusive

A certificate or determination of the Security Agent as to any amount payable under
this Deed will be conclusive and binding on each Chargor, except in the case of manifest
error.

24.2 Counterparts

This Deed may be executed in any number of counterparts, and this has the same effect
as if' the signatures on the counterparts were on a single copy of this Deed.

24.3 Imvalidity of any Provision

It any provision of this Deed is or becomes mmvahid, illegal or unenforceable in any
respect under any law, the validity, legality and enforceability of the remaining

provisions shall not be atfected or impaired in any way.
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24.4 Failure to Fxecute

Failure by one or more parties (“Non-Signatories™) to execute this Deed on the date
hereof will not invalidate the provisions of this Deed as between the other Parties who
do execute this Deed. Such Non-Signatories may execute this Deed on a subsequent
date and will thereupon become bound by its provisions,

25, GOVERNING LAW AND JURISDICTION

(a) This Deed and any non-contractual claims arising out of or in connection with
it shall be governed by and construed in accordance with English law.

(b Subject to paragraph (¢) below, the Parties agree that the courts of England shali
have exclusive jurisdiction to settle any dispute arising out of or in connection
with this Deed, whether contractual or non-contractual (including a dispute
regarding the existence, validity or termination of this Deed) (a “Dispute™). The
Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no party will argue to the contrary.

(©) The Parties agree that, for the benefit of the Secured Parties only, nothing in this
Dieed shall limit the right of the Secured Parties to bring any legal action against
any of the Chargors in any other court of competent jurisdiction. To the extent
allowed by law, the Secured Parties may take concurrent proceedings in any
number of jurisdictions.

IN WITNESS whereof this Deed has been duly executed as a deed on the date first above
written.
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SCHEDULFE 1

SHARES

Name of Chargor which

Name of company issuing

Number and class of

holds the shares shares shares
Spark Midco 2 Limited Spark Bidco Limited 69,651,946 ordinary shares of!
£0.01 each
Spark Bidco Limited Aghoco 1579 (Topco) 400,000 A ordinarv shares of
Limited £0.01 each
Spark Bideo Limited Aghoco 1579 (Topco) 414,800 B ordinary shares of
Limited £0.01 each
Spark Bidco Limited Aghoco 1579 (Topco) 38,200 C1 ordinary shares of
Limited £0.01 each
Spark Bidco Limited Aghoco 1579 (Topco) 46,900 C2 ordinary shares of
Limted £0.10 each
Spark Bidco Limited Aghoco 1579 (Topco) 69,700 C3 ordinary shares of
Limited £0.01 each
Spark Bidco Limited Aghoco 1579 (Topco) 343,504 T ordinary shares of
Linuted £0.001 each
Aghoco 1579 (Topco) Aghoco 1578 (Midco) 400,001 ordinary shares of
Limited Limited £1.00 each
Aghoco 1578 (Midco) Aghoco 1566 (Bidco) 400,001 ordinary shares of
Limited Limited £1.00 each
Aghoco 1566 (Bidco} Evergreen Holdco 1 Limited 106,683 ordinary shares of
Limited £0.0003 each

Evergreen Holdco 1 Limited

Sygnature Discovery Limited

95,000 ordinary shares of
£0.001 each

Evergreen Holdco 1 Limited

Renasct Limited

186,120 A shares of £1.00

each
Evergreen Holdco 1 Limited Renasci Limited 186,120 B shares of £1.00
each
Evergreen Holdco 1 Limited Renasci Limited 186,120 C shares of £1.00
each
Sygnature Discovery Xenogesis Limited 9,398 ordinary shares of £0.01
Limited each
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SCHEDULE 2

Limited

BANK ACCOUNTS
Name of Chargor which Account Bank Sort Code Account Number
holds the Bank Account
Sygnature Discovery HsBC 40-12-76 84029631
Limited
Sygnature Discovery HSBC 40-12-76 84029658
Limited
Sygnature Discovery HSBC 40-11-18 55425689
Limited
Evergreen Holdco 1 HSBC 40-11-18 15425670
Limited
Aghoco 1566 (Bideo) Ltd HSBC 40-11-18 65426685
RenaSci Litd HSBC 40-11-18 25516005
RenaSci Lid HSBC 40-12-76 84781012
RenaSci Lid HSBC 40-12-76 84781020
Spark Bidco Limited HSBC 52069938 40-11-18
Svgnature Discovery Santander 88030296 0%-01-27
Limited
Sygnature Discovery Barclays 33506398 20-07-71
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To:

Dated:

SCHEDULE 3

FORMS OF NOTICES

PART 1
FORM OF COUNTERPARTY NOTICE

linsert name and address of counterpariv]

[o]

Dear Sirs

Re:

Vhere identify the relevant Intercompany Receivable] (the “Agreement™)

We notify vou that, [insert name of Chargor] (the “Chargor”) has [charged in favour
of {/{assigned to] [insert name of Security Agent| (the “Security Agent”) for the benefit of itself
and certain other banks and financial nstitutions (the “Secured Parties™) all its right, title and
mterest in the Agreement as security for certain obligations owed by the Chargor to the Secured
Parties by way of a supplemental security agreement dated [e] 2022 (the “Security
Agreement”).

We further notify you that:

L

vou may continue to deal with the Chargor in relation to the Agreement uniil vou
recetve written notice to the contrary in accordance with paragraph 2 below from the
Security Agent;

following receipt by you of a written notice specifving that an Acceleration Event (as
defined in the Security Agreement) has occurred (and not at any other time), the
Chargor will cease to have any right to deal with yvou in relation to the Agreement and
therefore from that time you should deal only with the Security Agent;

vou are authorised to disclose information in relation to the Agreement to the Security
Agent on request but only to the extent such disclosure does not breach any
confidentiality or other restrictions in the Agreement;

after receipt of written notice m accordance with paragraph 2 above, you must pay all
monies to which the Chargor is entitled under the Agreement direct to the Security
Agent (and not to the Chargor) unless the Sccurity Agent otherwise agrees in writing;
and

the provisions of this notice may only be revoked with the written consent of the
Security Agent.

We confirm thai:

we will remain liable under the Agreement to perform all the obligations assumed by
us under the Agreement; and
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2. none of the Security Agent, its agents, any receiver or any other person will at any time
be under any obligation or liability to you under or in respect of the Agreement.

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy fo
the Chargor) by way of confirmation that:

(a} you agree to the terms set out in this notice and to act in accordance with its
Provisions;

(b) vou have not received notice that the Chargor has assigned its rights under the

agreement to a third party or created any other interest (whether by way of
security or otherwise) in the agreement in favour of a third party; and

(©) you have not claimed or exercised, nor do you have any outstanding right to
claim or exercise against the Chargor any right of set-off, counter-claim or other

right relating to the Agreement.

The provisions of this notice and non-contractual obligations arising under or in connection
with it are governed by English law.

Yours faithfully

for and on behalf of
linsert name of Chargor]

[COn acknowledeement copy]
To: linsert name and address of Security Agent]
Copy to: [inserf name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a)
to (¢} (inclusive) above.

for and on behalf of

[insert name of Counterpariy]

Dated:
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PART 2
FORM OF ACCOUNT NOTICE

To: linsert name and address of Account Bank] (the “Account Bank™)
Dated: [e]
Dear Sirs

Re:  The [#] Group of Companies - Security over Bank Accounts

We notify you that {insert name of Chargor] (the “Chargor”) and certain other companies
identified in the schedule to this notice (together the “Customers™) charged to [insert nameof
Security Agent] (the “Security Agent™) for the benefit of itself and certain other banks and
financial institutions all their right, title and interest in and to the monies from time to time
standing to the credit of the accounts identified in the schedule to this notice and to any other
accounts fromtime to time maintained with vou by the Customers (the “Charged Accounts™)
and to all interest (if any} accruing on the Charged Accounts by way of a supplemental security
agreement dated [e] 2022 (the “Security Asreement”).

L You may continue to deal with the Chargor in relation to the Agreement until you
receive written notice in accordance with paragraph 2 below to the contrary from the
Security Agent.

2 We irrevocably authorise and mstruct you, promptly following receipt by vou of a
written notice specifying that an Acceleration Event (as defined in the Security
Agreement) has occurred (and not at any other time):

(a) to hold all monies from time to time 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);

(b) not to permit withdrawals from any Charged Account unless the Security Agent
authorises vou in writing to do so;

(©) comply with the terms of any written notice or instruction relating to any
Charged Account received by vou from the Security Agent and

(& to disclose to the Security Agent any information relating to the Customers and
the Charged Accounts which the Security Agent may from time to time request
you to provide.

3 We acknowledge that vou may comply with the instructions in this letter without any
further permission from us and without any enquiry by vou as to the justification for or
validity of any request, notice or instruction.

4 The provistons of this letter may not be revoked or amended without the prior written
consent of the Security Agent.

5 Please sign and return the enclosed copy of this notice to the Security Agent (with a
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copy to the Chargor) by wayv of your confirmation that:
(a} you agree to act in accordance with the provisions of this notice;

(b) vou have not recetved notice that the Chargor has assigned its rights to the
monies standing to the credit of the Charged Accounts or otherwise granted any
security or other interest over those monies in favour of any third party; and

{©) vou will not exercise any right to combine accounts or any rights of set-off or
lien or any similar rights in relation to the monies standing to the credit of the
Charged Accounts, except security mterests in favour of you created or arising
by operation of law or in your standard terms and conditions (including, as
applicable, for the netting of credit and debit balances pursuant to current
account netting arrangements).

The provisions of this notice and non-contractual obligations arising under or in connection
with 1t are governed by English law.

Schedule
Customer Account Number Sort Code
je] [e] [e]
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Yours faithfully,

for and on behalf of

[Insert name of Chargor]

as agent for and on behalf of
all of the Customers

Counter-signed by

for and on behalf of
Unsert name of Security Agent]

[On acknowledgement copy]
To: [Insert name and address of Security Agent|
Copy to: [{nsert name of Chargor] (on behalf of all the Customers)

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs 5(a)
to 5(¢) above,

for and on behalf of

Unsert name of Account Bank)

Dated: [e]
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SCHEDULFE 4

FORM OF SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED is made on [e]

BETWEEN:
(1 e, a company incorporated in {e] with registered number {e] (the “Parent™);
(2) i#] Limited, a company [incorporated in England and Wales] with registered number

[e] (the “New Charger”™); and
3 [®] as secunity trustee for ttself and the other Secured Parties (the “Security Agent”).

RECITAL:

This deed 1s supplemental to a supplemental security agreement dated [e] 2022 between,
amongst others, the Parent, the Chargors named therein and the Security Agent (the “Security
Agreement”).

NOW THIS DEED WITNESSES as follows:

1. INTERPRETATION

1.1 Definitions

Terms defined in the Security Agreement shall have the same meaning when used in
this deed.

1.2 Construction
Clauses 1.2 (Consiruction) to 1.8 (Miscellaneous) (inclusive) of the Security
Agreement will be deemed to be set out in full in this deed, but as if references in those
clauses to “this Deed” and other similar expressions were references to this deed.

2. ACCESSION OF NEW CHARGOR

21 Accession
The New Chargor agrees to be a Chargor for the purposes of the Security Agreement
with immediate effect and agrees to be bound by all of the relevant terms of the Security
Agreement as if it had originally been a party to it as a Chargor.

2.2 Covenant to pay
The New Chargor as primary obligor covenants with the Security Agent (for the benefit
of itself and the other Secured Parties) that it will on demand pay the Secured

Obligations when they fall due for pavment.

2.3 Specific Security
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Each New Chargor, as continuing security for the payvment of the Secured Obligations,
charges in favour of the Security Agent (for the benefit of itself and the other Secured
Parties) with full title guarantee the following assets, both present and future, from time
to time owned by 1t or in which it has an interest, by way of first fixed charge:

(a) all of its rights, title and interests m the Bank Accounts, all monies standing to
the credit of the Bank Accounts and all corresponding Related Rights;

)} the Shares and all corresponding Related Rights; and

(c) if not effectively assigned by Clause 2.4 (Security Assignment), all its rights,
title and interest in (and claims under) the Intercompany Receivables and all
corresponding Related Rights.

2.4 Security Assisnment

As further continuing security for the payment of the Secured Obligations, cach New
Chargor assigns absolutely with full title guarantee to the Security Agent all its rights,
title and interest, both present and future, from time to time in the Intercompany
Receivables, subject in each case to reassignment by the Security Agent to the relevant
New Chargor of all such rights, title and interest upon payment or discharge in full of
the Secured Obligations.

2.5 Floating Charge

{(a) As further continuing security for the payment of the Secured Obligations, cach
New Chargor charges with full title guarantee in favour of the Security Agent
by way of first floating charge all its present and future assets, undertakings and
rights.

(b) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the
floating charge created by this Deed (and each such floating charge is a
qualifyving floating charge for the purposes of the Insolvency Act 1986).

2.6 Conversion of Fleating Charge

(a) The Security Agent may, by notice to the relevant Chargor, convert the floating
charge created under this Deed into a fixed charge with immediate effect as
regards those assets specified in the notice: (1) it an Acceleration Event has
occurred; or (1) if the Security Agent has reasonable ground for considering the
Charged Property to be in danger of being seized or sold under any form of
distress, attachment, extension or other legal process, or to be otherwise in
jeopardy.

(b) The floating charge created under this Deed will automatically (without notice)
and immediately be converted into a fixed charge over all the assets of the
relevant New Chargor which are subject to the floating charge created under
this Deed, if*

£} any formal step 1s taken in relation to the winding up or dissohution of a
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()

(d

New Chargor or the making of anv compromise, assignment or
arrangement with any creditor;

(11} if'a Recetver or an administrator is appointed or any formal step is taken
in relation to the appointment of a Recetver or an administrator,

(1)  therelevant New Chargor creates, or purports o create, Security (except
as permitted by the Debt Documents or with the prior consent of the
Security Agent) on or over any asset which is subject to the floating
charge created under this Deed.

Upon the conversion of any floating charge pursuant to this Clause 2.6, the
relevant New Chargor shall, at its own expense, immediately upon request by
the Security Agent execute a fixed charge or legal assignment in such form as
the Security Agent may require but on terms no more onerous than the terms of
this Deed and subject to the Agreed Security Principles.

Any notice given by, or on behalf of the Security Agent under paragraph (a)
above in relation to an asset shall not be construed as a waiver or abandonment
of the Security Agent’s right to give any other notice in respect of any other
asset or of any other right of a Secured Party under this Deed or any other Debt
Document.

3. NEGATIVE PLEDGE

(a)

(b)

Except as permitted under paragraph (b) below, no New Chargor shall create or
permit to subsist any Security or Quasi-Security over any of the Charged
Property.

Paragraph (a) above does not apply to any Security or (as the case may be)
Quasi- Security, which 1s:

{1 Permitted Security; or
(11) a Permitted Transaction.

4. CONSTRUCTION OF SECURITY AGREEMENT

(a)

(b)

The Security Agreement shall remain in full force and effect as supplemented
by this deed.

The Security Agreement and this deed shall be read together as one mstrument
on the basis that references in the Secunty Agreement to “this deed” or “this
Agreement” and other similar expressions will be deemed to be references to
the Security Agreement as supplemented by this deed.

5 DESIGNATION AS A DEBT DOCUMENT AND A TRANSACTION
SECURITY DOCUMENT

This deed 1s designated as a Debt Document and as a Transaction Security Document.
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6. FAILURE TO EXECUTE

Failure by one or more parties (“Non-Signatories”™) to execute this Deed on the date
hereof will not invalidate the provisions of this Deed as between the other Parties who do
execute this Deed. Such Non-Signatories may execute this Deed on a subsequent date and
will thereupon become bound by its provisions.

7. NOTICES

Each New Chargor confirms that its address details for notices are as follows:
Address: [e]
Facsimile: [e]
Attention: [e]

8. COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect
ag if the signatures on the counterparts were on a single copy of this Deed.

9. INVALIDITY OF ANY PROVISION

It any provision of this Deed is or becomes invalid, illegal or unenforceable in any
respect under any law, the validity, legality and enforceability of the remamning
provisions shall not be affected or impaired in any way.

10. GOVERNING LAW

(a} This Deed and any non-contractual claims ansing out of or in connection with
it shall be governed by and construed in accordance with English law.

(b} Subject to paragraph {¢) below, the Parties agree that the courts of England shall
have exclusive jurisdiction to settle any dispute arising ouf of or in connection
with this Deed, whether contractual or non-contractual (including a dispute
regarding the existence, validity or termmation of this Deed) (a “Dispute”™). The
Parties agree that the courts of England are the most appropriate and convenient
courts to settle Dhsputes and accordingly no party will argue to the contrary.

(c) The Parties agree that, for the benefit of the Secured Parties only, nothing n this
Deed shall limit the right of the Secured Parties to bring any legal action against
the Parent or any of the New Chargors in any other court of competent
jurisdiction. To the extent allowed by law, the Secured Party may take
concurrent proceedings in any number of jurisdictions.

IN WITNESS whereof this deed has been duly executed on the date first above written.
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SIGNATORIES TO DEED OF ACCESSION
THE NEW CHARGOR

EXECUTED as a DEED by
[Name of New Chargor] acting by:

{e] as Director:

Witness:

Name:

Address:

Occupation:

Notice Details

Address: [e]
Facsimile: [®]
Attention: [e]

THE PARENT
EXECUTED as a DEED by

{Name of Parent] acting by:

[#] as Director:

Witness:

Name:

Address:

Occupation:

Notice Details

Address: [e]
Facsimile: [e]
Attention: [e]
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THE SECURITY AGENT

EXECUTED as a DEED by

IName of Security Agent] acting by:

[e]as Authorised Signatory:

Notice Details

Address: [e]
Facsimile: [e]
Attention: [e]
Email: [®]
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SCHEDULES TG DEED OF ACCESSION
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EXECUTION PAGES
THE CHARGORS

EXECUTED as a DEED by
SPARK MIDCO 2 LIMITED
acting by:

Title: Chief Financial officer

Signature:

Title: Chief Executive officer

[Signature Page to Supplemental Security Deed)



EXECUTED as a DEED by
SPARK BIDCO LIMITED
acting by:

Signature:
Title: chief Financial officer
Signature:
Title: Chief Executive officer

[Signature Page to Supplemental Security Deed)



EXECUTED as a DEED by
AGHOCO 1579 (TOPCO) LIMITED

acting by:
Signature:
Title: chief Financial officer
Signature:
Title: Chief Executive oOfficer
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EXECUTED as a DEED by
AGHOCO 1578 (MIDCO) LIMITED

acting by:
Signature:
Title: Chief Financial officer
Signature:
Title: Chief Executive officer
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EXECUTED as a DEED by
AGHOCO 1566 (BIDCO) LIMITED

acting by:
Signature:
Title: Chief Financial officer
Signature:
Title: Chief Executive officer

[Signature Page to Supplemental Security Deed)



EXECUTED as a DEED by
EVERGREEN HOLDCO 1 LIMITED
acting by:

Signature:
Title: Chief Financial officer
Signature:
Title: Chief Executive Officer
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EXECUTED as a DEED by
SYGNATURE DISCOVERY LIMITED
acting by:

Title: chief Financial officer
Title: Chief Executive officer
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EXECUTED as a DEED by
RENASCI LIMITED
acting by:

Signature:
Title: Chief Financial officer
Signature:
Title: Chief Executive officer
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EXECUTED as a DEED by
XENOGESIS LIMITED
acting by:

Signature:

Title: Chief Financial officer

Signature:

Title: Chief Executive officer
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THE SECURITY AGENT

GOLUB CAPITAL LLC

By:
Name: Marc C. Robinson

Title: Senior Managing Director

Notice Details

Address: Golub Capital L1.C
100 South Wacker Drive, 18th Floor
Chicago, Illinois 60606

Fax No.: N/A

E-mail: iverde@golubeapital. com

Attention: Jeffrey D. Verde

With a copv to (which shall not constitute notice):

Address: McDermott Will & Emery UK LLP
110 Bishopsgate, I.ondon
EC2N 4AY, United Kingdom

E-mail: amahmoudi@mwe.com / nuppimwe.com

Attention: Aymen Mahmoud / Nicholas Jupp

[ Signature Page to Supplemental Security Deed]
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