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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OLIVER ELSAESSER, PAUL HASTINGS (EUROPE) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1239073

Charge code: 0123 9073 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd November 2017 and created by COULSON HERON

ASSOCIATES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 29th November 2017 .

Given at Companies House, Cardiff on 1st December 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 22 November 2017

JDM Technology Group Limited
(the UK Parent)

The companies listed in Schedule 1
(together with the UK Parent, the Original Chargors)

Wells Fargo Capital Finance Corporation Canada
(the Security Trustee)

SUPPLEMENTAL DEBENTURE

PAUL

HASTINGS

Paul Hastings (Europe) LLP
Ten Bishops Square, Eighth Floor
London, E1 6EG

Tel: +44 2013023 5100
Fax: +44 203023 5109
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Supplemental Debenture

22 November

Dated , 2017

Between

(1) JDM Technology Group Limited, a company incorporated under the laws of
England and Wales with registered number 060335493 having its registered office
at Breakspear Park, Breakspear Way, Hemel Hempstead, Hertfordshire, HP2 4T7 (the
UK Parent};

(2) The companies listed in Schedule 1 (Uriginal Chargors) (together with the UK
Parent, the Original Chargors); and

(3) Wells Fargo Capital Finance Corporation Canada, an Ontario corporation
mcorporated under the laws of Canada (WFCFCC) as collateral agent and trustee for
the Finance Parties (in such capacity, together with its successors and assigns n such
capacity, the Security Trustee).

Recitals

A This Supplemental Debenture (the Supplemental Debenture) is supplemental to the
debenture dated 21 December 2010 between the Original Chargors and the Secuirty
Trustee (as defined in therein) (the Debenture).

B The Finance Parties have agreed to make credit facilities available on the terms of the
Credit Agreement.

C The Chargors have agreed to provide Security to the Security Trustee (as trustee for
the Finance Parties) to secure the payment and discharge of the Secured Liabilities.

D The Original Chargors (as defined in Debenture) under the Debenture have been
restructured on 31 January 2016.Explorer Software (ESI) Inc. {Inc. No. BCO686083)
and Explorer Software Technologics Inc. {Inc. No. BC0685954) have been
amalgamated mto Explorer Software Inc. (Inc. No. BC0823316) and Explorer
Software Total Svstems Corp. (UBI 602-629-220) and Explorer Software
Technologies Corp. (UBI 602-815-161) have been amalgamated into Explorer
Software International, Inc. (UBI 601-275-691.

This deed witnesses
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

Words and expressions defined in the Credit Agreement shall have the same meanings
i this Supplemental Debenture unless they are expressly defined in it and, m
addition, in this Supplemental Debenture:

"Act" means the Law of Property Act 1925,

"Account"” means a Current Account or a Controlied Account.

-1-
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"Account Bank" means, in respect of each Account, the bank or other financial
mstitution at which that Account is held.

"Assigned Agreements” means the Material Contracts.

"Authorization” means an authorisation, consent, permission, approval, resolution,
licence, exemption, filing, notarisation or registration.

"Bank Product Provider” has the meaning given to it in the Credit Agreement.

"Canadian General Security Agreement” means the British Columbia law governed
general security agreement dated on our around the date of this Supplemental
Debenture executed by (among others) the Original Chargors and others as Debtors in
favour of WFCFCC as agent.

“Chargor" means each Original Chargor and each company which grants Security
over its assets in favour of the Security Trustee by executing a Security Accession
Deed in accordance with Clause 22 (ddditional Chargors).

"Chargors' Agent" means the UK Parent, appointed to act on behalf of each Chargor
in relation to the Finance Documents pursuant to Clause 1.4 (Chargors' Agent).

"Computer Software" means the applications and systems software programs (in
both object and source code) owned and/or created by the Chargor mcluding any
updates, modifications, enhancements, versions and reieases of such applications and
programs with all associated and supporting documentation, including without
himitation, mput and output formats, program listings, narrative descriptions,
operating instructions and manuals, firmware, operating procedures, operating
methodologies, and the tangible media on which these programs and supporting
documentation are recorded.

"Controlled Account” means:

(a) each account of the Chargors set out in Part 1 of Schedule 7 (Controlled
Accounts); and/or

(b) such other accounts of the Chargors as the Security Trustee may designate or
approve.

"Conirolled Debt” means any debt or moneys due or owing to a Chargor, the
proceeds of which, once received by that Chargor, are or will be Controlled Proceeds.

"Controlled Proceeds” means any proceeds or other moneys received by a Chargor
from time to time which, under the terms of the Finance Documents, that Chargor
must either:

{(a) apply in repayment or prepayment of the Secured Liabilities; or
{(b) pay into a Controlled Account.

"Copyrights” means all copyright and database right and unregistered right (whether
vested, contingent or future) in and relating to the Computer Software, and any

2.
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similar rights existing in any country and all legal, beneficial and other rights in and
relating to any of them.

"Credit Agreement” means the credit agreement dated 21 December 2010 between,
among others, Explorer Holdings Inc., as parent, the Explorer Software, Inc. and
RedSky IT (Hemel) Limited, as borrowers, the Security Trustee, WFCFCC as
Canadian administrative agent, Wells Fargo Bank, National Association, as UK agent
and the lenders party thereto from time io time as lenders, as amended by an
amendment and restatement agreement dated on or around the date of this
Supplemental Debenture (as amended, restated, renewed or otherwise modified from
time to time).

"Current Account” means:

(a) each account of the Chargors set out m Part 2 of Schedule 7 (Current
Accounts); and

(b) any other account which a Chargor holds with any bank or financial institution
from time to time, other than a Controlled Account.

"Default Rate” means the rate of interest specified in, and calculated In accordance
with, Section 2.6(c) (Default raie) of the Credit Agreement.

"Derivative Contract”" means:
(a) any Hedge Agreement; and

(b) any other master agreement, schedule, confirmation, novation or other
mstrument entered into by the Chargor and a counterparty in connection with
protection against or benefit from fluctuation in any rate or price.

"Distribution Rights" means all dividends, interest and other distributions paid or
payable on or in respect of any Investments or Shares and any right to receive them.

“Estimate Software” means Estimate Software Limited a company incorporated
under the laws of England and Wales with registered number 03514801,

"Equipment” has the meaning given to it in the Credit Agreement.

“Existing Debentures” means the Debenture, the Second Debenture and the Third
Debenture.

"Finance Document” means "Loan Document” as defined in the Credit Agreement.
"Finance Party” means:

(a) any Bank Product Provider,

(b) any Hedge Provider;

(¢} the Security Trustee; and
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{(d) any other member of the Lender Group, together, the Finance Parties.

"Group” means the Chargors and any of their respective Subsidiaries for the time
being and Group Cempany means any one of them.

"Hedge Agreement” has the meaning given to it in the Credit Agreement.
"Hedge Provider" has the meaning given to it in the Credit Agreement.
“Intra-Group Loan” means a loan made under an Intra-Group Loan Agreement.

"Intra-Group Loan Agreement" mcans an agreement under which a Group
Company has or will make available a facility to a Group Company.

“Insurance” means, in relation to a Chargor, each contract or policy of insurance fo
which that Chargor 1s a party or mn which it has an interest.

"Intellectual Property Rights" means:

(a) any patents, peity patents, trade marks, service marks, trade names, domain
names, rights in designs, sofiware rights, utility models, database rights,
copvright, rights in the nature of copyright, and all other forms of inteliectual
or ndustrial property;

(b) any rights in or to inventions, formulae, confidential or secret processes and
mformation, know-how and similar rights, goodwill and any other rights and

assets of a similar nature; and

(<) any other right to use, or application to register or protect, any of the items
listed in paragraphs (a) or (b) above,

which may now or in the future subsist or arise anywhere in any jurisdiction and
whether registered or not.

“Integrity” means Integrity Software Systems Limited a company incorporated under
the laws of England and Wales with registered number 03410598,

"Investments" means all or any stocks, shares (other than any Shares), bonds and
securities of any kind (marketable or otherwise), negotiable instruments and warrants

and any other financial mstruments (as defined n the Regulations).

"IP Reporting Certificate” shall have the meaning given to it in the Canadian
Security Agreement.

"Land” has the same meaning as 1t has in section 205(1) of the Act.
"Lender Group" has the meaning given to it in the Credit Agrecment.
“Loan Party" has the meaning given o it in the Credit Agreement.

"Material Contracts" has the meaning given to it in the Credit Agreement.
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"Overseas Chargor" means a Chargor which 18 an overseas company within the
meaning of section 1044 of the Companies Act 2006.

"Permitted Disposal” means "Permutted Disposition” as defined in the Credit
Agreement.

"Permitted Security” means "Permitted Liens" as defined in the Credit Agreement.

“Receiver"” means a receiver appointed pursuant to this Supplemental Debenture or to
any applicable law, whether alone or jomtly, and includes a receiver and/or manager
and, if the Security Trustee is permitted by law to appoint an administrative receiver,
meludes an administrative receiver.

"Regulations” means the Financial Collateral Arrangements (No 2) Regulations 2003
(5.1, 2003/3226) or equivalent legislation in any applicable jurisdiction bringing mto
effect Directive 2002/47/EC on financial collateral arrangements, and Regulation
means any ot them.

"Related Rights" means all Intellectual Property Rights which belong to the Chargor
now or at any time during the Security Period, other than the Copyrights and Trade
Mark Property.

"Required Library” shall have the meaning given to it in the Canadian Security
Agreement.

“Second Debenture” means the debenture dated 31 January 2014 between the parties
1o this Debenture (other than Integrity and Estimate Software).

"Secured Liabilities" means cach and all of the following:

{(a) all of the present and future obligations (including without limitation the
Obligations) of cach of the Loan Parties (and including without limitation each
Chargor) arising from, or owing under or pursuant to, this Supplemental
Debenture, the Debenture, the Credit Agreement, or any of the other Finance
Documents (including any of the Guarantees):

(b) all Bank Product Obligations; and
(¢) all other Obligations of the Borrowers,

mcluding without limitation, in the case of each of clauses (a), (b) and (¢), solicitors
fees and expenses and any interest, fees, or expenses that accrue after the filing of an
Insolvency Proceeding, regardless of whether allowed or allowable in whole or in part
as a claim n any Insolvency Proceeding.

"Security" means "Lien” as defined in the Credit Agreement.

"Security Period" means the period starting on the date of this Supplemental
Diebenture and ending on the date on which the Security Trustee i satisfied (acting
reasonably) that all of the liabilities of the Loan Parties under each Finance Document
are wrevocably discharged in full and no Finance Party has any commitment or

-5
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liability, whether present or future, actual or contingent, in relation to the facility
made available under the Finance Documents.

"Security Accession Deed” means a deed executed by a Group Company
substantially in the form set out in Schedule 10 (Form of Security Accession Deed),
with those amendments which the Security Trustee may approve or reasonably
require.

"Security Assets" means, in relation to a Chargor, all of its assets which are the
subject of any Security created or to be created by this Supplemental Debenture.

"Shares" means all shares held by a Chargor in its Subsidiaries, including those
shares listed in Schedule 3 (Shares).

"Source Code Escrow Agreement” has the meaning given to it in the Canadian
General Security Agreement.

"Tax" means "Taxes" as defined in the Credit Agreement.

“Third Debenture” means the debenture dated 30 January 2015 between the parties
to this Debenture (other than Estimate Software).

"Trade Mark" means each United Kingdom and each Community registered trade
mark described in Part 1 of Schedule 9 (7Trade Marks).

"Trade Mark Chargor” means a Chargor that owns Trade Mark Property.
"Trade Mark Property" means:

(a) all Trade Marks:

(b) any goodwill of a Chargor's business to which any Trade Mark relates; and

(<) any other right which may arise from, relate to, or be associated with any
Trade Mark or its use in a Chargor's business.

1.2 Construction

(a) The principles of construction set out in Section 1.4 (Construction) of the
Credit Agreement shall apply to this Supplemental Debenture, insofar as they
are relevant to 1t and subject to any necessary changes, as they apply to the
Credit Agreement.

(b} Any reference herein to the satigfaction, repayment, or payment in full of the
Secured Liabilities shall mean the repayment in full in cash or Immediately
available funds (or, (a)in the case of contingent reimbursement obligations
with respect to Letters of Credit, providing Letter of Credit Collateralization,
and (b) in the case of obligations with respect to Bank Products {other than
Hedge Obligations), providing Bank Product Collateralization) of all of the
Secured Laabilities (including the payvment of any termination amount then
applicable (or which would or could become applicable as a result of the
repavment of the other Secured Liabilities) under Hedge Agreements provided

-6-
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by Hedge Providers) other than (i) unasserted contingent indemnification
Secured Liabilities, (ii) any Bank Product Obligations (other than Hedge
Obligations) that, at such time, are aliowed by the applicable Bank Product
Provider to remain outstanding without being required to be repaid or cash
collateralized, and (111) any Hedge Obligations that, at such time, are allowed
by the applicable Hedge Provider to remain outstanding without being
required to be repaid.

(¢) Unless a contrary intention appears, any reference in this Supplemental
Debenture to:

(1) assets includes present, future, actual and contingent properties,
revenues and rights of every description, whether tangible or intangible
(including uncalled share capital);

(11} a Charger, the Security Trustee or any other Finance Party or a
Receiver includes any one or more of is assigns, transferees and
successors in title (in the case of a Chargor, so far as any such is
permitted);

(1i11) a Finance Document or any other agreement or instrument s a
reference to that Finance Document or other agreement or instrument
as amended, novated, supplemented, extended, restated or replaced
from time to time;

(iv)  guarantee mecans (other than any guarantee under the Finance
Documents)) any guarantee, letter of credit, bond, ndemnity,
documentary or other credit or similar assurance against loss, or any
obligation, direct or Indirect, actual or contingeni, to purchase or
assume any indebtedness of any person or to make an investment in or
loan to any person or to purchase assets of any person where, In each
case, such obligation is assumed in order to maintain or assist the
ability of such person to meet its indebtedness;

(v} liabilities includes any obligation whether incurred as principal or as
surety, whether or not in respect of mdebtedness, whether present or
future, actual or contingent and whether owed jointly or severally or n
any other capacity;

(vi}  the words other and otherwise shall not be construed ejusdem generis
with any preceding words where a wider construction 1s possible;

(vii) any person includes any assignee, transferce, successor in title,
delegate, sub-delegate or appointee of that person {in the case of a
party to this Supplemental Debenture, in so far as such assignees,
transferees, successors i title, delegates, sub-delegates or appointees
are permitted) and, in the case of the Security Trustee, mcludes any
delegate or person appointed to act jomtly with the Security Trustee,
and any mdividual, firm, company, corporation, government, state or
agency of a state or any association, trust, joint venture, consortium or
partnership (whether or not having separate legal personality);

-7-
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(viii) a regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any
governmental, mtergovernmental or supranational body, agency,
department or of any regulatory, self-regulatory or other authority or
organisation;

(ix)  the Security Trustee or any other Finance Party or a Receiver
(except for the references in Clause 18 (Power of atforney)), includes
its duly appomnted nominees, aftorneys, correspondents, {frustees,
advisers, agents, delegates and sub-delegates.

(d) A Default (other than an Event of Default) 1s continuing if It has not been
remedied or waived in writing and an Event of Default is continuing if it has
not been waived in writing.

(e} The liabilities of the Chargors under this Supplemental Debenture are joint
and several.

1.3 Third pariy rights

{a) Each Finance Party, any Receiver and their respective officers, emplovees and
agents may enforce any term of this Supplemental Debenture which purports
to confer a benefit on that person, but no other person who is not a party to this
Supplemental Debenture has any right under the Contracts (Rights of Third
Partiesy Act 1999 (the Third Parties Act) to enforce or to enjov the benefit of
any term of this Supplemental Debenture.

(b) Notwithstanding any term of any Finance Document, the parties to this
Supplemental Debenture and any Receiver may rescind, vary, waive, release,
assign, novate or otherwise dispose of all or any of their respective rights or
obligations under this Supplemental Debenture without the consent of any
person who 1s not a party to this Supplemental Debenture.

14 Chargors' Agent

(a) Each Chargor {other than the UK Parent) by its execution of this Supplemental
Debenture or Security Accession Deed irrevocably appoints the UK Parent as
Chargors' Agent to act on its behalf as its agent and atiorney (in the Chargor's
name and on its behalf) in relation to the Finance Documents and irrevocably
authorises:

(1) the UK Parent on 1ts behalf to supply all Information concerning itself
contemplated by this Supplemental Debenture to the Finance Parties
and to give all notices and Instructions to execute on its behalf any
Security Accession Deed, to make such agreements and to effect the
relevant amendments, supplements and variations capable of being
given, made or effected by any Chargor notwithstanding that they may
affect such Chargor, without further reference 1o or the consent of such
Chargor;
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(i1) in such manner as the Chargors' Agent may in its absolute discretion
think fit take any action and sign or execute any further documents
which such Chargor is required to take, sign or execute in accordance
with this Supplemental Debenture. The Chargor agrees, promptly on
the request of the Secunty Trustee or any Receiver, to ratify and
confirm all such actions taken and documents signed or executed by
such Chargors' Agent; and

{(111)  each Fmance Party to give any notice, demand or other communication
to that Chargor pursuant to the Finance Documents to the UK Parent,

and mn each case such Chargor shall be bound as though such Chargor itself
had given the notices and instructions or executed or made the agreements or
effected the amendments, supplements or variations, or recetved the relevant
notice, demand or other communication.

(b) Every act, omission, agreement, undertaking, settlement, waiver, amendment,
supplement, variation, notice or other communication given or made by the
Chargors' Agent or given to the Chargors’ Agent under any Finance Document
on behalf of another Chargor or in connection with any Finance Document
(whether or not known to any other Chargor and whether occurring before or
after such other Chargor became a Chargor under any Finance Document)
shall be binding for all purposes on such Chargor as if such Chargor had
expressly made, given or concuwrred with it. In the event of any conflict
between any notices or other communications of the Chargors' Agent and any
other Chargor, those of the Chargors' Agent shall prevail.

1.5 Effect as a deed

This Supplemental Debenture shall take effect as a deed even if it is signed under
hand on behalf of the Security Trustee.

1.6 Law of Property (Miscellaneous Provisions) Act 1989

The terms of the other Finance Documents and of anv side letters between any parties
in relation to any Finance Document are mncorporated in this Supplemental Debenture
to the extent required to ensure that any purported disposition of an interest in Land
contained in this Supplemental Debenfure i3 a valid disposition in accordance with
section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989.

1.7 Acknowledgement by the Security Agent
The Security Trustee acknowledges and confirms that:

(a) the creation of any Security pursuant to (and the compliance by the Original
Chargors with the terms of) this Supplemental Debenture does not and will not
constitute a breach of any representation, warranty or undertaking in the
Supplemental Debenture, and

(b) the performance of, and compliance with, any undertaking, requirement or
obligation by the Original Chargors under this deed constitutes the

9.
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3.1

3.2

3.3

3.4

3.3

performance of, and compliance with, the corresponding undertaking,
requirement or obligation under the Supplemental Debenture and further, the
performance of, and compliance with, any undertaking, requirement or
obligation by the Original Chargors under the Supplemental Debenture will be
deemed to constitute the performance of, and compliance with, the
corresponding undertaking.

COVENANT TO PAY

The Chargors covenant with the Security Trustee and the other Finance Parties that
they will on demand pay and discharge the Secured Liabilities when due.

CREATION OF SECURITY
Land
Each Chargor charges:

(a) by way of legal mortgage its mterest in the L.and referred to opposite its name
mn Schedule 2 (Land charged by way of legal mortgage); and

(b} by way of fixed charge any right, title or interest which it has now or may
subsequently acquire to or in any other Land.

Shares

Each Chargor mortgages or (if or to the extent that this Supplemental Debenture does
not take effect as a mortgage) charges by way of fixed charge:

{(a) all Shares; and
(b) all related Distribution Rights.
Investments

Each Chargor mortgages or (if and to the extent that this Supplemental Debenture
does not take effect as a mortgage) charges by way of fixed charge:

(a) all Investments; and

(b) all related Dustribution Rights,
mcluding those held for it by any nominee.
Equipment

Each Chargor charges by way of fixed charge all Equipment in so far as it is not
charged by way of legal mortgage under Clause 3.1 (Land).

Controlled Debts

Each Chargor charges by way of fixed charge:

=10-
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3.6

3.7

3.8

3.9

(a)
(b)

G358

its Controlled Debts; and

all benefits, rights and Security held in respect of, or to secure the payment of,
the Controlled Debts.

Controlled Accounts held with Security Trustee

(2)

(b)

(c)

Each Chargor charges by way of fixed charge all amounts standing to the
credit of each Conirolled Account held with the Security Trustee and all of its
right, title and interest in and relating to each such Controlied Account.

Subject to Clause 3.7{c) and, regardless of the terms on which moneys are
credited to any Controlled Account, during the Security Period:

(1) no amount standing to the credit of a Controlled Account will be or
accrue due or payable to the Chargor; and

(1)  the Chargor shall not request, demand or claim to be entitled to
withdraw any amount from that Controlled Account except (without
prejudice to the Finance Parties’ rights under this Supplemental
Debenture) as the Security Trustee may from time to time permit.

Clause 3.7{a) shall not apply to the extent it would prejudice any Finance
Party's rights under the Fmance Documents to any amount standing to the
credit of a Controlled Account held with the Security Trustee, including any
right of a Finance Party under the Finance Documents to make a withdrawal
from such a Controlled Account.

Other Controlled Accounts

Each Chargor assigns absclutely all amounts standing to the credit of each Controlled
Account held with a person other than the Security Trustee and all of its right, title
and interest in and relating to each such Controlled Account.

Intellectual Property Rights

(2)

(b)

Trade Mark Property

Each Trade Mark Chargor charges by way of fixed charge the Trade Mark
Property which belongs to it now or at any time during the Security Period and
which 1s capable of being the subject of the Security created by this
Supplemental Debenture, including, all fees, rovalties and other rights of every
kind deriving from the Trade Mark Property.

Copyrights

Each Chargor charges by way of fixed charge the Copyrights which belongs to
it now or at any time during the Security Period and which 1s capable of being
the subject of the Security created by this Supplemental Debenture, including,
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3.10

311

3.2

3.13

3.14

3.15

3.16

all fees, royalties and other rights which may arise from, relate to, or be
associated with the Copyrights.

{c) Related Rights

Each Chargor charges by way of fixed charge all Related Rights which
bhelongs to it now or at any time during the Security Period and which is
capable of being the subject of the Security created by this Supplemental
Debenture.

Goodwill

Each Chargor charges by way of fixed charge its goodwill.
Uncalled capital

Each Chargor charges by way of fixed charge its uncalled capital.
Authorizations

Each Chargor charges by way of fixed charge the benefit of all Authorizations held by
it in relation to any Security Asset.

Derivative Contracts

The Chargor charges by way of fixed charge ifs night to receive all moneys payable
under any Dertvative Contract.

Assigned Agreements

(a) Each Chargor assigns absolutely all its rights and interests under the Assigned
Agreements to which it 1s party.

(b) Until a Default occurs, but subject to Clause 8.5 (Assigned Agreements,
Derivative Contracts and insurances), the relevant Chargor may continue to
deal with the counterparties to the relevant Assigned Agreements.

Insurances

(a) Each Chargor assigns absolutely all its rights and interests in the Insurances.

{b) Until a Default occurs, but subject to Clause 8.5 {Assigned Agreements,
Derivative Contracts and insurancesj, the Chargors may continue to deal with
the counterparties to the Insurances.

Contractual rights

Each Chargor charges by way of fixed charge all its rights under all deeds and
agreements to which it is a party other than:

(a) the Assigned Agreements which are effectively assigned by Clause 3.14
(Assigned Agreements); and

-12-
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3.18

4.1

(b)

the Derivative Contracts.

(Other assets

(a)

(b)

Trust

(a)

(b)

(c)

(d)

Each Chargor charges by way of floating charge all its present and future
business, undertaking and assets which are not effectively mortgaged, charged
by way of fixed charge or assigned under thiz Clause 3.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to any
floating charge created by this Supplemental Debenture.

Subject to Clause 3.18(b), if or to the extent that for any reason the assignment
or charging of any Security Asset 1s prohibited, the relevant Chargor holds it
on trust for the Security Trustee.

If the reason referred to in Clause 3.18(a) is that:
(i) a consent or waiver must be obtained; or
(i1} a condition must be satisfied,

then:

A subject to Clause 3.18(c), the Chargor shall apply for the
consent or waiver;, and

B the Chargor shall use all reasonable endeavours to satisty the
condition,

i each case within 14 days of the date of this Supplemental Debenture
or, if the Security Asset 1s acquired after the date of this Supplemental
Diebenture, within 14 days of the date of acquisition.

Where the consent or waiver is not to be unreasonably withheld, the Chargor
shall.

(1) use all reasonable endeavours to obtain 1t as soon as possible, and

(11} keep the Security Trustee informed of the progress of the negotiations
to obtain it.

On the waiver or consent being obtained, or the condition being satisfied, the
Security Asset shall be mortgaged, charged or assigned (as appropriate) under
this Clause 3 and, 1n relation to such Security Asset, the trust referred to m
Clause 3.18(a) shall terminate.

NATURE OF SECURITY CREATED

General

The Security created under this Supplemental Debenture 1s created:

-13-
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4.2

6.1

6.2

{(a) as a continuing security to secure the payment and discharge of the Secured
Liabilities;

(b) (except in the case of assets which are the subject of a legal mortgage under
this Supplemental Debenture) over ail present and future assets of the kind
described which are owned by the relevant Chargor and, to the extent that it
does not own those assets, shall extend to any right or interest which it may
have in them;

(c) mn favour of the Security Trustee as collateral agent and trustee for the Finance
Parties; and

(d) with full title guarantee (except that the covenant set out In section 3(1) of the
Law of Property (Miscellanecus Provisions) Act 1994 shall extend to all
charges, encumbrances and rights, even if the relevant Chargor does not know
and could not reasonably be expected to know about them).

Security over Derivative Contracis

The Securtty created under this Supplemental Debenture over any Derivative Contract
shall apply net of any set-off or combination of amounts owed under, and in
accordance with the terms of, that Derivative Contract.

MAINTENANCE OF FIXED SECURITY

Notwithstanding any term of the Credit Agreement or any other Finance Document,
the disposal (in any form) of any Security Asset that is or is purportedly subject to a
fixed charge under the terms of this Supplemental Debenture shall not be construed as
permitiing the disposal of any other Security Asset or class of Security Assets that is
or 15 purportedly subject to a fixed charge under the terms of this Supplemental
Debenture.

CONVERSION OF FLOATING CHARGE
Conversion on notice

Subject to Clause 6.2 (Limitation), the Security Trustee may by notice to a Chargor at
any time during the Security Period convert the floating charge created by that
Chargor under this Supplemental Debenture into a fixed charge i respect of any
Security Asset specified in that notice 1if

{a} a Default 1s continuing; or

(b) the Security Trustee considers (acting reasonably) that Security Asset to be in
danger of being seized, attached, charged, taken possession of or sold under
any form of distress, sequestration, execution or other process or otherwise to
be in jeopardy.

Limitation

-14-
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6.3

7.1

7.2

Clause 6.1 (Conversion on notice} shall not apply by reason only of a moratorium
being obtained, or anything being done with a view to a moratorium being obtained,
under section 1A of the Insolvency Act 1986.

Automatic conversion

The floating charge created by a Chargor under this Supplemental Debenture will
convert automatically into fixed charges:

{(a) if the Security Trustee reccives notice of an intention to appoint an
administrator of that Chargor;

(b) if any steps are taken, {including the presentation of a petition, the passing of a
resolution or the making of an application} to appoint a liquidator, provisional
liquidator, administrator or Receiver in respect of that Chargor over all or any
part of its assets, or if such person is appointed;

(¢) if that Chargor creates or atiempts to create Security over all or anv of the
Security Assets, other than Permitted Security;

(d) on the crystallisation of any other floating charge over the Security Assets;

(e) If any person seizes, attaches, charges, takes possession of or sells any
Security Asset under any form of distress, sequestration, execution or other
process, or attempts to do so; and

(3 in any other circumstances prescribed by law.

REPRESENTATIONS AND WARRBANTIES
General

The Security Trustee has entered into this Supplemental Debenture in reliance on the
representations of each Chargor set out in this Clause 7, and each Chargor or, in the
case of Clause 7.5 (frade Marks) each Trade Mark Chargor, warrants to the Security
Trustee on the date of this Supplemental Debenture, as set out in this Clause 7.

T.and

All Land beneficially owned by it as at the date of this Supplemental Debenture is
described opposite its name in Schedule 2 {(Land charged by way of legal mortgage).

Shares

{(a) All Shares beneficially owned by it as at the date of this Supplemental
Debenture are described opposite its name mn Schedule 3 ¢Shares).

(b) All of the Shares and, to the exient applicable, all Investments are fully paid.
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() The Shares owned by RedSky IT Heldings Limited in respect of the 500,000
ordinary £1 shares of RedSky IT (Hemel) Limited and the 45 ordinary £1
shares of Redsky IT (Crick) Limited (together, the Transferred Shares) were
transferred to RedSky IT Holdings Limited pursuant to the liguidation of
various Group Companies. The Transferred Shares were received in good
faith by RedSky I'T Holdings Limited and absent of any knowledge on the part
of any Chargor for any reason why RedSky I'T Holdings Limited should not be
entitled to distribution of the Transferred Shares following the liquidation
process (including, without limitation, knowledge of any person who has (or
would have, with the passing of time) any claim agamst Coralbeat Limited or
Thermodecree Limited).

7.4 Accounts

As at the date of this Supplemental Debenture, no Chargor holds any account with a
bank or financial institution other than:

(a) the Controlled Accounts (if any) set out in Part 1 of Schedule 7 (Controlled
Accounts); and

(b) the Current Accounts set out in Part 2 of Schedule 7 (Current Accounts).

7.5 Trade Marks

(a} It is the legal, beneficial and registered proprietor of each Trade Mark
described opposite its name in Part 1 of Schedule 9 (Trade Marks).

(b) It 15 not aware of any reason why any Trade Mark may for any reason be
invalid or incapable of being the subject of the Security created by this
Supplemental Debenture.

(¢} It 1s not aware of any conduct, action or lack of action which will or may have
the effect of prejudicing the validity of any Trade Mark Property or adversely
affecting 1ts value.

(d) Other than as disclosed in writing o the Security Trustee on or before the date
of this Supplemental Debenture:

(1) it Is not restricted in any material way in its use or exercise of any
Trade Mark Property; and

(11} to the best of its knowledge, information and belief (having made all
reasonable enquiries), there are no licences, agreements (whether
registered user agreements or otherwise) or Security (other than in
favour of the Security Trustee) which relate to or affect any Trade
Mark Property or the Security created by this Supplemental Debenture.

(€} It is not aware of any claim from any third party relating to ownership of any
Trade Mark or of any claim that anv Trade Mark infringes any trade mark
{(whether registered or unregistered) or any other intellectual Property Righis
of any third party.

-16-
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7.6 Related Rights

(a)

)

(c)

(d)

{e)

{f)

(&)

(h)

All Related Rights which belong to it now or at any time in the Security
Period are in the Chargor's exclusive legal and beneficial ownership and save
for the Security created by and under this Supplemental Debenture, are free
from any lien, mortgage, assignment, encumbrance or claimed encumbrance,
charge or other security interest.

No third party has infringed or is currently infringing any Related Rights
which belong to it now or at any time in the Security Period and the Chargor
has not acquiesced m the unauthorised use or infringement by any person of
any of the Related Rights.

(1) It has never infringed and is not currently infringing any Inteliectual
Property Rights of any third party; and

(i1} No product manufactured, used, distributed, licensed, or sold by or
service provided by it has ever infringed or is currently infringing any
Intellectual Property Rights of any third party.

There are no pending or threatened infringement claims or proceedings
pending aganst it, and it has not received any notice or other communication
of any actual or alleged mfringement of any intellectual Property Rights of any
third party.

No circumstance exists which might lead to the cancellation, revocation or
modification of any of the Related Rights, which belong to if now or at any
time during the Security Period.

All Related Rights that are owned by it now or at any time during the Security
Period, are valid, subsisting, enforceable and in compliance with all legal
requirements, filings and pavments and other actions that are required to
maintain such Related Rights in full force and effect and nothing has been
done or not been done as a result of which any of them might cease to be
valid, subsisting or enforceable.

It has taken reasonable steps to maintain the confidentiality of and otherwise
protect and enforce its rights in all trade secrets owned by 1t that are necessary
in the business of it.

Each person who 1s emploved or engaged by it to create or develop any
Intellectual Property Rights for it whether at the date of this Supplemental
Debenture or at any time in the future are bound, or will be bound, by written
agreements to vest all such Intellectual Property Rights so created in it and has
signed, or will sign, agreements containing obligations of confidentiality.

7.7 Copyright

(2)

It 15 the sole proprietor of, and has full legal and beneficial tifle to, the
Copyrights which belong to it now or at any time In the Security Period and
save for the Security created by and under this Supplemental Debenture, such

-17-

LEGAL US W #91944906.6



(b)

(d)

(e)

)

Copyrights are free from any lien, mortgage, assignment, encumbrance or
claimed encumbrance, charge or other security interest.

It is not aware of any reason why any or all of the Copvrights may for any
reason be Incapable of being the subject of the Security created by this
Supplemental Debenture.

No claim has been made against it from anv third party relating to ownership
of the Copyrights and the Copyrights do not infringe any copvright or any
other intellectual Property Rights of any third party.

No third party has infringed or is currently infringing the Copyrights which
belongs to it now or at any time in the Security Period and the Chargor has not
acquiesced in the unauthorised use or infringement by any person of any of the
Computer Software Intellectual Property.

There are no pending or threatened infringement claims or procecdings
pending against it, and it has not received any notice or other communication
of any actual or alleged infringement of any Computer Software Intellectual
Property of any third party.

All Copyrights which belong to it now or any time during the Security Period
are valid, subsisting, enforceable and in comphance with all legal
requirements, filings and payments and other actions that are required to
maintain such Copyrights in full force and effect and nothing has been done or
not been done as a result of which any of them might cecase to be valid,
subsisting or enforceable.

7.8 Insurances

(a)
()

(c)
(d)

{e)

It is the legal and beneficial owner of each Insurance to which it 18 a party.

All premiwms and other moneys pavable in respect of each Insurance have
been duly and promptly paid in full.

Fach Insurance 18 in full force and effect.

It has not has made any false declaration or mis-statement in support of
obtaining any Insurance

It has disclosed to the Insurers of each Insurance all material facts.

7.9 No proceedings pending or threatened

No litigation, arbitration or administrative proceedings of or before any court, arbitral
body or agency which, if adversely determined, might reasonably be expected to have
a Material Adverse Change, have (to the best of its knowledge and belief) been started
or threatened against 1t or any of its Subsidiaries, no claim has been brought seeking
relief on 1ts behalf under Part 11 of the Companies Act 2006 or pursuant to an order
of the court under section 994 of the Companies Act 2006, nor is there subsisting any
unsatisfied judgment or award given against any of them by any court, arbitrator or
other body.
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7.10 Registration of UK establishment by Overseas Chargor

7.11

8.1

Each Overseas Chargor:

{a) 1s not an "overseas company that is registered” within the meaning of Part 3 of
The Overseas Companies (Execution of Documents and Registration of
Charges) Regulations 2009; or

(b) has provided to the Security Trustee copies of all documents it has delivered to
the Registrar of Companies under:

(1) Part 2 (Initial registration of particulars) or Part3 (Alteration in
registered particulars) of the Overseas Companies Regulations 2009; or

(1) section 1048 of the Companies Act 2006.
Repetition

The representations and warranties set out in this Clause 7 shall survive the execution
of this Supplemental Debenture and (other than the representation and warranty in
Clause 7.4 (Accounts)) are deemed to be repeated bv reference to the facts and
circumstances then existing on each date on which the representations set out in
Section 4 (Representations and Warranties) of the Credit Agreement are deemed to
be repeated.

POSITIVE COVENANTS

The covenants in this Clause 8 remain in force from the date of this Supplemental
Debenture until the expiry of the Security Period.

Preservation of the Security Assets
(a) Each Chargor shall:

(1) keep all Land, all Equipment and all other tangible assets which form
part of the Security Assets in a good state of repair and/or good
working order and condition provided that nothing in this clause shall
oblige the Chargor to keep such Security Assets i a better state of
repair or in better working order or condition than they are at the date
of this Supplemental Debenture and in all cases subject to fair wear
and tear and permit the Security Trustee free access at all reasonable
times and on reasonable notice to view their state and condition;

(i1) preserve, maintain and renew as and when necessary all Related
Rights, Copyrights and Trade Mark Property which form part of the
Security Assets;

(i11)  not assign, licence, sub-licence, sever, dispose of any part of the
Related Rights, Copyrights and/or Trade Mark Property without the
prior written consent of the Security Trustee other than in the ordinary
course of its day to day trading activities;
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(b)

82 Tand

(2)

(b)

(c)

(d)

(e)

(iv)  observe and perform all material covenants, undertakings, laws and
regulations from time to time affecting any Security Asset or the use or
enjoyment of 1t,

(V) pay all Tax, rents, rates, duties, fees, charges, assessments,
mmpositions, calls, instalments and outgoings which are properly
payable at any time during the Security Period in respect of any
Security Asset or by the owner or occupier of it (and if 1t fails to pay
that amount when due, the Security Trustee may pay 1t);

(vi}  notify the Security Trustee of any action commenced by a third party
to seize, attach, charge, take possession of or sell any Security Asset
which (to the best of its knowledge and beliet) has been started or
threatened; and

(vi) at its own cost, defend any proceedings (including proceedings to
seize, attach, charge, take possession of or sell} brought by a third
party relating to any Security Asset.

Each Chargor further agrees not to abandon any Related Rights, Copyrights
and the Trade Mark Property which are necessary m the conduct of the
Chargor's business.

In this Clause 8.2 (L.and), the term Perfectable Land shall mean any Land the
value of which is in excess of US$1,000,000 (or its equivalent in pounds
sterling as calculated by the Security Trustee).

Each Chargor shall promptly notify the Security Trustee in writing 1f 1t
(1) mtends to acquire any estate or interest in Land; or
(i1} acquires any estate or interest in Land,

Each Chargor shall remedy any material defect or want of repair promptly
afier service by the Security Trustee of notice of the defect or want of repair.

Each Chargor shall give immediate notice in writing to the Security Trustee if:
(i) it receives any notice under section 146 of the Act; or

(i1} any proceedings are commenced against 1t for the forferture of any
lease of anv Land.

I a Chargor acquires any freehold or leasehold property after the date of this
Supplemental Debenture it shall:

(1) mmmediately on request by the Security Trustee and at the cost of that
Chargor, execute and deliver to the Security Trustee a legal mortgage
in favour of the Security Trustee of that property in any form which the
Security Trustee may require (acting reasonably);
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(i1) if such freehold or leasehold property is Perfectable Land and the title
to that freechold or leaschold property is registered at the Land Registry
or required to be so registered, apply to the Land Registry for
registration of this Security; and

(11)  if applicable, ensure that the provisions of Clause 17.1 (dpplication to
Land Registrar) are complied with in relation to that legal mortgage.

€3] If the consent of the landlord in whom the reversion of a lease Is vested is
required for a Chargor to execute a legal mortgage over it, that Chargor shall:

(i) not be required to perform that obligation unless and until it has
obtained the landlord's consent; and

(1i) use its reasonable endeavours to obtain the landlord's consent.
(g) Each Chargor shall:

(1) perform all its obligations under any law or regulation in any way
related to or affecting its Perfectable Land, except to the extent that
non-performance of those obligations would not materially adversely
affect the value or marketability of any of its Perfectable Land; and

(11} must, within 14 days after receipt by it of any matenial application,
requirement, order or notice served or given by any public or local or
any other authority with respect to its Land (or any part of it}

A deliver a copy to the Security Trustee, and

B mnform the Security Trustee of the steps taken or proposed to be
taken to comply with the relevant requirements.

(h) Following a Default or, in respect of any Land acquired afier the date of this
Supplemental Debenture, upon the request of the Security Trustee, each
Chargor shall:

(1) grant the Security Trustee or its lawyers on request ail facilities within
the power of that Chargor to enable the Security Trustee or its lawyers
(at the expense of that Chargor) to:

A carry out investigations of titie to the Land; and

B make such enquiries in relation to any part of the Land as a
prudent mortgagee might carry out; and

(i) if reasonably required by the Security Trustee, provide it with a report
on title of that Chargor to the Land concemning those items which may
properly be sought to be covered by a prudent mortgagee n a lawyer's
report of that nature.
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8.3

8.4

Accounts

{(a) If any Chargor opens or otherwise acquires any Account after the date of this
Supplemental Debenture, it shall notify the Security Trustee immediately.

{b) After executing this Supplemental Debenture (or in the case of any Account
opened after the date of this Supplemental Debenture, after the date on which
that Account is opened), each Chargor shall:

(i) in respect of its Controlled Accounts (if any), promptly give notice to
the Account Bank in the form set out in Part 1 of Schedule 8 (Forms of
letter to and from Account Bani}) and deliver to the Security Trustee a
certified copy of that notice;

(it} in respect of ecach of its Current Accounts (if any) for which the
Account Bank is not the Security Trustee, promptly give notice to the
Account Bank in the form set out in Part 2 of Schedule 8 (Forms of
letter to and from Account Bank) and deliver to the Security Trustee a
certified copy of that notice; and

(i11)  use all rcasonable endeavours to ensure that the Account Bank
acknowledges each notice served on it pursuant to Clauses 8.3(b)(1)
or 8.3(b)11} in the form set out in Part 3 of Schedule 8 (Forms of Letter
to and from Accounmt Bawk) or other form approved by the Security
Trustee.

(c) Subject to the Credit Agreement and the other Finance Documents, each
Chargor may receive, withdraw or transfer any credit balance on any Current
Account unless the Security Trustee notifies it to the contrary at any time
when a Default has occurred which 1s confinuing.

(d) m addition to any rights of anv Collateral Agent or the Security Trustee under

the Credit Agreement and the other Finance Documents, at any time afier a
Default has occurred which is continuing, the Security Trustee may:

(i) apply any amount standing to the credit of any Current Account or any
amount it receives In respect of any such Current Account towards any
amounts due and payable under the Finance Documents; and

(i1} may notify the Account Bank at which any Current Account 1s held
that the Chargors' rights {or any of them) under Clause 8.3(¢c) cease to

apply.

in each case, unless 1t has already taken such action pursuant to the terms of an
Existing Debenture.

Sharves and Investments

(a)

If any Chargor forms or acquires any Subsidiary after the date of this
Supplemental Debenture, it shall notify the Security Trustee immediately.

2.
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(b) Each Chargor shall (in the case of the Shares specified in Schedule 3 (Shares)
and 1ts Investments as at the date of this Supplemental Debenture)
immediately after entering into this Supplemental Debenture or (in the case of
any other Shares and Investments) on such later date on which any Shares or
Investments are issued to or otherwise acquired by that Chargor, deposit with
the Security Trustee, in respect of or in connection with its Shares and

Investments:

(1) all stock and share certificates and documents of or evidencing title;

(11) signed undated transfers, completed in blank and, if the Security
Trustee so requires, pre-stamped; and

(n1)  any other documents which the Security Trustee may from time to time

require for perfecting its title, or the title of any purchaser,

all of which will be held by the Security Trustee at the expense and risk of the
Chargor.

(¢) Each Chargor shall:

(1)

(i)

(iii)

promptly following receipt, forward to the Security Trustee copies of
all notices, documents and other communications received in
connection with the Shares and Investments;

promptly copy to the Security Trustee, and comply with, all requests
for information which is within its knowledge and which are made
under section 793 of the Companies Act 2006 or any similar provision
contained in any articles of association or other constitutional
document relating to any of its Shares and Investments, and

comply with all other material conditions and obligations assumed by
it in respect of any of the Shares and Investments where failure to so
comply would adversely affect the interests of the Fiance Parties.

8.5 Assigned Agreements, Derivative Contracts and Insurances

(a} Each Chargor shall:

@

(ii)
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perform all its obligations under the Assigned Agreements, Derivative
Contracts and Insurances in a diligent and timely manner;

promptly after the execution of this Supplemental Debenture, or (as the
case may be) promptly after the execution of any Assigned Agreement,
Derivative Contract or insurance entered into after the date of this
Supplemental Debenture, give notice to the other parties to the
Assigned Agreements, Derivative Contracts and Insurances (unless it
has alreadv taken such action pursuant to the terms of an Existing
Diebenture):
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8.6

(b)

(c)

A in the case of Assigned Agreements substantially in the form
set out in Schedule 4 (Form of notice for Assigned
Agreementsy, and

B in the case of Insurances, substantially in the form set out in
Schedule 5 (Form of notice for Insurances); and

C in the case of Derivative Contracts, substantially in the form set
out in Schedule 6 (Form of notice for Derivative Contracts),

and deliver to the Security Trustee a copy of each notice (subject to
Clause 8.5(¢)) below); and

(ii1)  use reasonable endeavours to procure that cach party served with a
notice under paragraph (i1) above countersigns and returns it to the
Security Trustee within 14 days of the execution of this Supplemental
Debenture or in the case of Assigned Agreements, Derivative
Contracts and Insurances entered into after the date of this
Supplemental Debenture, within 14 days of the date of the execution of
the Assigned Agreement, Derivative Contract or Insurance.

While no Default 15 continuing, the relevant Chargor may exercise all s rights
i respect of the Assigned Agreements, the Derivative Contracts and the
Insurances (in each case to which i 1s a party) including (subject to the Credit
Agreement) receiving and exercising all rights relating to proceeds of those
Assigned Agreements, Derivative Contracts and Insurances.

Each Chargor which is the borrower of an Intra-Group Loan acknowledges
receipt of notice of assignment under Clause 3.14 (dssioned Agreements) of
the relevant Intra-Group Loan Agreement.

Trade Marks

Each Trade Mark Chargor shall at all times during the Security Period promptly
notify the Security Trustee if it receives notification, or otherwise becomes aware, of:

(2)
(b)

(c)

any actual, alleged, threatened or suspected infringement of any Trade Mark;

any actual, alleged, threatened or suspected mfringement of any third party's
trade marks or other intellectual or other nights arising from the use of any
Trade Mark; or

any actual, threatened or suspected cancellation or other legal action in respect
of any Trade Mark.

Intellectual Property Rights

(2)

Each Chargor acknowledges and agrees that the Tender Group shall have no
duties with respect to the Related Rights, Copyrights and Trade Mark
Property, in each case owned by anv Chargor now or at any time during the
Security Period and further acknowledges and agrees that no member of the
Lender Group shall be under anv obligation to take any steps necessary to
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8.8

(b)

(c)

(d)

preserve rights in such Related Rights, Copyrights and Trade Mark Property,
against any other person, but the Security Trustee may do so at its option from
and after the occurrence and during the continuance of an Fvent of Default,
and all expenses mcurred 1in connection therewith (including reasonable fees
and out-of-pocket expenses of aftorneys and other professionals) shall be for
the account of the Chargors and shall be chargeable to the Loan Accounts.

Each Chargor shall take actions reasonably necessary to protect the
confidentiality of the Related Rights, Copyrights and Trade Mark Property, in
cach case that arc necessary in the conduct of such Chargor's business,
mcluding protecting the secrecy and confidentiality of the source code of all
Computer Software programs and applications by having and enforcing a
policy requiring any licensees (or sublicensees) of such source code to enter
mto license agreements with commercially reasonable use and non-disclosure
restrictions.

Each Chargor shall deposit with the escrow agent under the Source Code
Escrow Agreement (1) all Copyright to the extent that it is required to do so
pursuant to the Required Library provisions of any other Security Agreement
and (i1) all materials required under the Source Code Escrow Agreement in
accordance with the terms and conditions of the Source Code Escrow
Agreement and the Security Agreements. If an escrow agent terminates the
Source Code Escrow Agreement for anv reason (a Source Code EHscrow
Termination), the Chargors shall promptly (but in no event later than thirty
(30) days following such Source Code Escrow Termination (or such later time
as may be agreed upon by the Security Trustee)):

(1) enter into a new Source Code Escrow Agreement with an escrow agent
in form and on terms reasonably satisfactory to the Security Trustee;
and

(1) deposit with such escrow agent all materials that were required to be

deposited with the terminating escrow agent,

Each Chargor shall provide such wmformation in connection with the
Copyright, Intellectual Property, Trademark Property and Related Rights
owned by or licensed to 1t as may be necessary 1o enable the Chargors to
comply with their reporting obligations (including the delivery of an IP
Reporting Certificate) under the other Security Agreements.

Payvments without deduction

Each Chargor covenants with the Finance Parties that all payments to be made by it
under this Supplemental Debenture shall be calculated and be made without (and free
and clear of any deduction for) set-off or counterclaim.

NEGATIVE COVENANTS

The covenants in this Clause 9 remain 1n force from the date of this Supplemental
Debenture until the expiry of the Securnity Peniod.

225

LEGAL US W #91944908.6



9.1 Disposals

No Chargor shall enter into a single transaction or a series of transactions (whether
related or not), whether voluntary or involuntary and whether at the same time or over
a period of time, to sell, lease, transfer, loan, nor otherwise dispose of any Security
Asset, nor enter into an agreement to make any such disposal other than a Permitted

Disposal.

9.2 Negative pledge

No Chargor shall create or permit to subsist any Security over any Security Asset
except for Permitted Security.

9.3 Preservation of the Security Assets

No Chargor shall, without the prior written consent of the Security Trustee:

(a) enter into any onerous obligation or restriction affecting any Security Asset; or

(b) i relation to any Land forming part of the Security Asscts:

(1

(ii)

(iii)

(iv)
(v)

(vi)

(vii)

part with possession of it, confer on any other person anv right or
licence to occupy 1t or grant any licence to assign, sub-let or create any
Security over it;

exercise any of the powers conferred by sections 99 and 100 of the Act
of leasing, letting, entering into agreements for leases or leftings or
accepting or agreeing to accept surrenders of leases;

vary, assign or otherwise dispose of or allow to be forfeited any
leasehold interest;

agree any rent review,

make any structural or material alteration, or do or allow anything to
be done which falls within the definition of development in section 55
of the Town and Country Planning Act 1990;

allow any person other than itself to be registered under the Land
Registration Act 2002 as proprietor, or create or permit to arise any
Interest which overrides under the Land Registration Act 2002 (and
each Chargor shall reimburse the Security Trustee for its reasonable
costs of lodging (aa) a caution against first registration of the title to
that Land or (bb) if that Land 1s unregistered, a land charge),

make an application, consent 1o or acquiesce In the application by any
third party, to the Land Registry to enter any matter on the register of
title; or

(c) in relation to any uncalled capital of the Chargor, call it up or recetve it in
advance of calls unless the Security Trustee otherwise directs, nor apply it.
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when paid, otherwise than in payment of the Secured Liabilities or as the
Security Trustee otherwise directs; or

{(d) take any Security in connection with its liability under this Supplemental
Debenture from any guarantor of, or provider of Security for, any of the
Secured Liabilities.

9.4 Assigned Agreements, Derivative Contracts and Insurances

Neo Chargor shall, without the prior written consent of the Security Trustee:

(a) make or agree to make any amendments to;
{(b) waive any of its rights under; or
() exercise any right to terminate,

any of the Assigned Agreements, Derivative Contracts or the Insurances.
9.5 Trade Marks
No Trade Mark Chargor shall:

(a) permit any Trade Mark to lapse for non-payment of any renewal or other fee
necessary to maintain its registration and validity or allow any thing to be
done or left undone the effect of which will, or may be to, imperil or prejudice
any Trade Mark, its registration, subsistence, validity, reputation or integrity;

(b) permit any Trade Mark to fall into disuse or to be used in such a way that they
are put at risk by becoming generic or by being identified as disreputable
any way,

{c) without the prior written consent of the Security Trustee, assign, licence, sub-
licence, sever, dispose of or otherwise part with control of a Trade Mark;

(d) change the specification of any Trade Mark or permit any disclammer,
condition, restriction or memorandum to be entered on the applicable register
of Trade Marks the effect of which will or may be to detrimentallv affect the
value of any Trade Mark; or

(e) do or cause or permit to be done anvthing which may in any way depreciate,
jeopardise or otherwise prejudice the value to the Security Trustee of any
Trade Mark Property and/or the Security over any Trade Mark Property.

9.6 Intellectnal Property Righits

No Chargor shall enter mto any licenses to receive any license or rights In any
Intellectual Property Rights of a third party unless it has used commercially
reasonable efforts to permit the assignment of or grant of a security interest in such
Intellectual Property Rights licence (and all rights of it thercunder) to the Scourity
Trustee (and any transferees of the Security Trustee).
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10. VOTING AND OTHER RIGHTS
11 Before demand by the Security Trustee

Intil such time as the Security Trustee makes a demand under Clause 10.2, each
Chargor may exercise any of its voting and other rights and powers attached to the
Shares and mvestments but shall not do g0 in a manner which may:

(a) have the effect of changing the terms of issue of any of the Shares or
Investments (or any class of them) or any of the Distribution Rights relating to
them;

(b) impair the value of any of the Shares or Investments;
(c) prejudice the security created by this Supplemental Debenture; or

(d) otherwise prejudice the interests of the Finance Parties under the Finance
Documents.

10.2  After demand by the Security Trustee

After the Securtty Trustee so demands following the occurrence of a Default, cach
Chargor shall:

(a) promptly pay over to the Security Trustee all moneys arising from the
Distribution Rights relating to the Shares and Investments which it may
receive; and

(b) gxercise all voting and other rights and powers attached to the Shares and
Investments in any manner which the Security Trustee may direct.

16.3 Completion of tramsfers

At anv time following the occurrence of a Default the Security Trustee may, without
notice to anv Chargor:

(a} complete and date anv of the transfers and other documents referred to n
Clauses 8.4(b)(i1) and 8.4(b)(111), and

(b) transfer all or any of the Shares or Investiments to iself.
11. ENFORCEMENT
11.1  When Security becomes enforceable

The Security created by a Chargor under this Supplemental Debenture shall become
enforceable.

(a) on the occurrence of an Event of Default which has not been remedied or
waived in writing; or

(b) if any Chargor so requests.
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11.2 Powers on enforcement

At any time after the Security created by a Chargor under this Supplemental
Debenture has become enforceable, the Security Trustee may (without prejudice to
any other of its rights and remedies and without notice to the Chargor) do all or any of
the followmg:

{(a) exercise all the powers and rights conferred on mortgagees bv the Act, as
varied and extended by this Supplemental Debenture, without the restrictions
contained m sections 103 or 109(1) of the Act;

(b) exercise the power of leasing, letting, entering mto agreements for leases or
lettings or accepting or agreeing to accept surrenders of leases in relation to
any Security Asset, without the restrictions imposed by sections 99 and 100 of
the Act;

(<) to the extent that any Sccurity Asset constitutes Financial Collateral, as
defined in the Regulations, appropriate it and transfer the title i and to it to
the Security Trustee insofar as not already transferred, subject to
paragraphs (1) and (2) of Regulation 18;

(d) subject to Clause 12.1{(a) (Method of appointmeni and removal), appoint one
or more persons to be a Receiver or Receivers of all or any of the Security
Assets; and

(e} appoint an administrator of any Chargor.
11.3  Disposal of the Security Assets

In exercising the powers referred to in Clause 11.2(a) (Powers on enforcement), the
Security Trustee or any Receiver may sell or dispose of all or any of the Secunty
Assets at the times 1n the manner and order, on the terms and conditions and for the
consideration determined by it

11.4 Application of moneys

{(a) The Security Trustee or any Receiver shall apply moneys received by them
under this Supplemental Debenture after the Security created by this
Supplemental Debenture has become enforceable in the order set out in
Clause 2.4(b) of the Credit Agreement, and section 109(8} of the Act shall not

apply.
(b) Clause 11.4(a) will override any appropriation made by a Chargor.
12. APPOINTMENT AND POWERS OF RECEIVERS
12.1  Method of appointment and removal

(a) The Security Trustee may not appoint a Receiver by reason only of a
moratorium being obtained, or anything bemng done with a view to a
moratorium being obtained, under section 1A of the Insolvency Act 1986.
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(b) Every appointment or removal of a Receiver, of any delegate or of any other
person by the Security Trustee pursuant to this Supplemental Debenture may
be made in writing under the hand of any oflicer or manager of the Security
Trustee (subject to any requirement for a court order in the removal of an
administrative receiver).

12.2 Powers of Receiver
Every Receiver shall have all the powers:
(a) of the Security Trustee under this Supplemental Debenture;

(b) conferred by the Act on mortgagees in possession and on receivers appointed
under the Act;

{(c) which are specified in Schedule 1 of the Insolvency Act 1986 1n relation to,
and to the extent applicable to, the Security Assets or any of them (whether or
not the Recetver is an administrative recetver within the meaning of that Act);
and

(d) in relation to any Securily Asset, which he would have if he were 1ts only and
absolute beneficial owner.

12.3  Joint or several

If two or more persons are appointed as Receivers of the same assets, they may act
jointly and/or severally so that (unless any instrument appointing them specifies to the
contrary) each of them may exercise individually all the powers and discretions
conferred on Receivers by this Supplemental Debenture.

12.4 Receiver as agent

Every Recerver shall be the agent of the relevant Chargor which shall be solely
responsible for his acts and defaults and for the payment of his remuneration.

12.5 Receiver's remuneration

Every Receiver shall be entitled to remuneration for his services at a rate to be fixed
by agreement between him and the Security Trustee, and the maximum rate specified
m section 109(6) of the Act shall not apply.

13. PROTECTION OF PURCHASERS

No purchaser or other person dealing with the Security Trustee or any Receiver shall
be bound or concemned:

(a) to see or enquire whether the right of the Security Trustee or any Receiver to
exercise any of the powers conferred by this Supplemental Debenture has
arisen or not;

(b) with the propriety of the exercise or purported exercise of those powers; or
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(c)

with the application of any moneys paid to the Security Trustee, to any
Receiver or to any other person.

14. PROTECTION OF THE FINANCE PARTIES AND RECEIVERS

14.1  Exclusion of Hability

None of the Security Trustee, the other Finance Parties, any Receiver or any of their
respective officers or emplovees shall have any responsibility or hability:

(a)

(b)

(c)

(d)

(e)

for any action taken, or any failure to take any action, in relation to all or any
of the Security Assets;

to account as mortgagee in possession or for any loss upon realisation of any
Security Asset;

for any loss resulting from any fluctuation in exchange rates In connection
with any purchase of currencies under Clause 19 (Currency); or

for the loss or destruction of, or damage to, any of the Security Assets, or to
any documents of or evidencing title to them, which are in the possession or
held to the order of any such person {and which will be held by such persons
at the expense and risk of the Chargors);

for any other default or omission in relation to all or any of the Security Assets
for which a mortgagee in possession might be liable,

except in the case of gross negligence or wilful misconduct on the part of that person
as determined by a final non-appellable order of a court of competent jurisdiction.

14.2 General indemnity

(a)

Each Chargor shall indemnify the Security Trustee, the other Finance Parties,
any Recetver and their respective officers and employees against all actions,
proceedings, demands, claims, costs, expenses, and other liabilities incurred
by them in respect of all or any of the following;

(1) any act or omission by any of them 1n relation o all or any of the
Security Assets;

(11} any payment relating to or in respect of all or any of the Securty
Assets which becomes payable at any time by any of them;

(1)  any stamp, registration or similar Tax or duty which becomes payable
in connection with the entry into, or the performance or enforcement
of, this Supplemental Debenture;

(1vy  carrying out or purporting to carry out any of the rights, powers and

discretions conferred on them by or permitied under this Supplemental
Debenture; and
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(V) any breach by that Chargor of any of its covenants or other obligations
to the Security Trustee or any other Finance Party,

except in the case of gross negligence or wilful misconduct on the part of that
person as determined by a final non-appellable order of a court of competent
jurisdiction.

(b) Each Chargor shall pay interest at the Default Rate on the sums payvable under
this Clauge from the date on which the liability was incurred to the date of
actual pavment (both before and after judgment).

14.3 Indemnity out of the Security Assets

The Security Trustee, the other Finance Parties, any Receiver and their respective
officers and employees shall be entitled to be mndemnified out of the Security Assets
m respect of the actions, proceedings, demands, c¢laims, costs, expenses and liabilities
referred to in Clause 14.2 (General indemnity).

15. PRESERVATION OF SECURITY
15.1 Reinstatement

If any payment by a Chargor or discharge given by the Security Trustee (whether in
respect of the obligations of any Loan Party or any Security for those obligations or
otherwisge) 1¢ avoided or reduced as a result of msolvency, liquidation, administration
or any similar event:

(a) the liabilities of the Chargor and the Securitv created by the Chargor under
this Supplemental Debenture shall continue as if the payment, discharge,
avoidance or reduction had not occurred; and

(b) the Finance Parties shall be entitied to recover the value or amount of that
Security or payment from the Chargor, as if the payment, discharge, avoidance
or reduction had not occurred.

152 Waiver of defences

Neither the Security created by this Supplemental Debenture nor the obligations of
any Chargor under this Supplemental Debenture will be affected by an act, omission,
matter or thing which, but for this Clause, would reduce, release or prejudice that
Security or any of those obligations (whether or not known to that Chargor, the
Security Trustee or any other Finance Party} includmg:

{(a) any time, watver or consent granted to, or composition with, any Loan Party or
other person;

(b) the release of anv Loan Party or any other person under the terms of any
composition or arrangement with any person;

(c) the taking, variation, compromise, exchange, renewal, enforcement or release
of, or refusal or neglect to perfect, take up or enforce, any rights aganst, or
Security over, assets of any loan Party or other person or any non-
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presentation or non-observance of any formality or other requirement in
respect of any instrument or any failure fo realise the full value of any
Security;

{(d) any ncapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of a Loan Party or any other person;

(€) any amendment (however fundamental), replacement, variation, novation,
assignment or the avoidance or termination of a Finance Document or any
other document or Security;

63 any unenforceability, illegality or invalidity of any obligation of, or any
Security created by, any person under any Finance Document or any other
document; or

(g) any insolvency, liquidation, administration or similar procedure.
183 Chargor intent

Without prejudice to the generality of Clause 15.2 (Waiver of defences), each Chargor
expressly confirms that it intends that the Security created by this Supplemental
Debenture shall extend from time to time to any (however fundamental) variation,
mcrease, extension or addition of or to any of the Finance Documents and/or any
facility or amount made available under anv of the Finance Documents for the
purposes of or in connection with any of the following:

(a} acquigitions of any nature;

(b} imcreasing working capital;

(<) enabling investor distributions to be made;
(d) carrying out restructurings;

(e) refinancing existing facilities;

€3] refinancing any other indebtedness;

(g) making facilities available to new borrowers,

(h) any other variation or extension of the purposes for which any such facility or
amount might be made available from time to time; and

(i) any fees, costs and/or expenses associated with any of the foregoing.
15.4 Immediate recourse

Each Chargor waives any right it may have of first requiring any Finance Party (or
any trustee or agent on its behall) to proceed against or enforce any other rights or
Security or claim payment from any person before claiming from the Chargors under
this Supplemental Debenture. This waiver applies irrespective of any law or any
provision of a Finance Document to the contrary.
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155 Appropriations
During the Security Period each Finance Party may;

(a) refrain from applying or enforcing any moneys, Security or rights held or
received by it (or any trustee or agent on its behalf) in respect of the Secured
Liabilities, or, subject to Clause 11.4(a) {Application of moneys), apply and
enforce the same mn such manner and order as it sees fit (whether against the
Secured Liabilities or otherwise) and no Chargor shall be entitled to the
benefit of the same; and

(b) hold in an interest-bearing suspense account any moneys received from any
Chargor or on account of the Secured Liabilities.

15.6 Deferral of Chargor's rights

Duning the Security Pericd and unless the Security Trustee otherwise directs, no
Chargor shall exercise any rights which it may have by reason of performance by it of
its obligations under this Supplemental Debenture or the enforcement of the Security
created by this Supplemental Debenture:

(a) to receive or claim payment from, or be indemnified by a Loan Party,

(b) to claim any contribution from any guarantor of, or provider of Security n
respect of, any Loan Party's obligations under the Finance Documents;

(c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Finance Party under any Finance Document or
of any guarantee or Security taken pursuant to, or in connection with, the
Finance Documents by any Finance Party,

(d) to exercise any right of set-off against any Loan Party; and/or

(¢) fo claim or prove as a credifor of anv Loan Party in competition with any
Finance Party.

157 Additional Security

This Supplemental Debenture is in addition to, is not in any way prejudiced by and
shall not merge with any contractual right or remedy or other Security now or in the
future held by or available to any Finance Party.

158 New accounts

If any Finance Party receives notice (actual or otherwise) of any subsequent Security
over or affecting all or any of the Security Assets it may open a new account or
accounts with each Chargor and, if it does not do so, it shall nevertheless be treated as
if 1t had done so at the time when it received or was deemed to have received notice of
that subsequent Security, and as from that time all payments made by a Chargor to
that Finance Party:
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{(a) shall be credited or be treated as having been credited to the new account of
that Chargor; and

(b) shall not operate to reduce the Secured Liabilities at the time when the Finance
Party received or was deemed to have received such notice.

16. TACKING

For the purposes of section 94(1) of the Act and section 49(3) of the Land
Registration Act 2002 the Security Trustee confirms on behalf of the Lenders that the
Lenders shall make further advances to the Borrowers on the terms and subject to the
conditions of the Finance Documents.

17. FURTHER ASSURANCE
17.1  Application to Land Registrar

Each Chargor consents to the registration against the registered titles specified
opposite its name in Schedule 2 (Land charged by way of legal mortgage) of:

(a) a restriction in the following terms:

"No disposition of the registered cstate by the proprictor of the registered
gstate is to be registered without a written consent signed by the proprictor for
the time being of the debenture dated ** [date of Debenture] m favour
of Wells Fargo Capital Finance Corporation Canada (as collateral agent and
trustee for the Finance Parties referred to in that debenture) referred to in the
charges register or, if appropriate, signed on such proprietor's behalf by an
authorised signatory of Wells Fargo Capital Finance Corporation Canada
{(Form P)"; and

(b) a notice that the Lenders are under an obligation to make further advances on
the terms and subject to the conditions of the Finance Documents.

17.2  Further action

Each Chargor shall, at its own expense, promptly take any action and sign or execute
any further documents which the Security Trustee may require in order to:

(a) give effect to the requirements of this Supplemental Debenture;

(b) protect, preserve and perfect the Security intended {o be created by or pursuant
to this Supplemental Debenture;

(<) protect and preserve the ranking of the Security Intended to be created by or
pursuant to this Supplemental Debenture with any other Security over any
assets of any Chargor; or

(d) facilitate the realisation of all or any of the Security Assets or the exercise of
any rights, powers and discretions conferred on the Security Trustee, any
Receiver or any administrator in comnection with all or any of the Security
Assets,
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and any such document may disapply section 93 of the Act.
17.3 Deposit of documents

Each Chargor covenants that (unless it has already taken such action pursuant to the
terms of an Existing Debenture), on the date of this Supplemental Debenture and at all
fimes during the Security Period as soon as it receives them (and in any event as soon
as the Security Trustee so requests), it shall deposit with the Security Trustee, in
respect of or in connection with the Security Assets;

{(a) all deeds, certificates and other documents of or evidencing title; and

(b) any other documents which the Security Trustee may from time to tume
require for perfecting its title, or the title of anv purchaser,

all of which will be held by the Security Trustee at the expense and risk of the
Chargors.

17.4 Registration of Trade Marks

{(a) Each Trade Mark Chargor shall (unless it has already taken such action
pursuant to the terms of an Existing Debenturev):

(1} within ten Business Davs of the date of this Supplemental Debenture,
apply to the UK Intellectual Property Office to register the charge
created by Clause 3.9 (Infellectual Property Rights) pursuant to the
provisions of section 25 of the Trade Marks Act 1994 and its
equivalent in respect of the Community registered trade marks; and

(it} pay all fees necessary to make the registrations required to be made
under paragraph (i) before the latest time provided for payment.

(b) Each Trade Mark Chargor acknowledges the right of the Security Trustee, or
any duly authorised agent of the Security Trustee, to apply to the Comptroller-
(General of Patents, Designs and Trade Marks to register the charge created by
Clause 3.9 (Intellectual Property Rights) pursuant to the provisions of
section 25 of the Trade Marks Act 1994 on or after anv failure by the relevant
Chargor to register the charge pursuant to Clause 17.4(a}(1).

17.5 Law of Properiy (Miscellaneous Provisions) Act 1994

The covenant set out in section 2(1¥b) of the Law of Property (Miscellancous
Provisions} Act 1994 shall extend to the provisions set out in this Clause 17.

18. POWEROF ATTORNEY
Each Chargor irrevocably and by way of security appoints ¢ach of:
(a} the Security Trustee;

(b) any delegate or sub-delegate of, or other person nommated in writing by, an
officer of the Security Trustee; and
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19,

i%.1

19.2

19.3

20.

21,

21.1

() any Receiver,

jointly and severally as the Chargor's attorney, in the Chargor's name, on its behalf
and in such manner as the attormmey may in its or his absolute discretion think fit
following the occurrence of a Default or following the failure by the Chargor to
comply with a request from the Security Trustee, to take any action and sign or
execute any further documents which the Chargor 1s required to take, sign or execute
in accordance with this Supplemental Debenture. The Chargor agrees, promptly on
the request of the Security Trustee or any Recetver, to ratify and confirm all such
actions taken and documents signed or executed.

CURRENCY

The Spot Rate

In this Clause 19, the Spot Rate means, in relation to the Security Trustee or any other
Finance Party, the spot rate of exchange of that Finance Party for the purchase of any
currency with any other currency in the London foreign exchange market.

Conversion of moneys received

The Security Trustee or any other Finance Party may convert any moneys received,
recovered or realised m any currency under this Supplemental Debenture (including
the proceeds of any previous conversion under this Clause 19.2) from their existing
currency into any other currency, by purchasing that other currency at the Spot Rate.

Hedging

If any Chargor fails to pay any sum under this Supplemental Debenture on the due
date, the Security Trustee or any other Finance Party mayv, without notice to the
Chargor, purchase at the Spot Rate any currency which that Finance Party considers
necessary or desirable to cover the hiabilities of the Chargor to pay that sum.

DISCHARGE OF SECURITY

Upon the irrevocable and unconditional payvment and discharge n full of the Secured
Liabilities, the Security Trustee shall, unless any third party has any subrogation or
other rights In respect of the Security created by this Supplemental Debenture at that
time, or shall procure that its appowntees will, at the request and cost of the Chargors:

(a} release the Security Assets from this Supplemental Debenture; and

(b) re-assign to the relevant Chargor those Security Assets that have been
assigned to the Security Trustee under Clause 3 (Creation of Security).

Section 93 of the Act shall not apply to thiz Supplemental Debenture.

COSTS AND EXPENSES

Transaction expenses
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21.2

213

22.

22.1

The Chargors shall promptly on demand pay the Security Trustee the amount of all
costs and expenses (including legal fees) reasonably incurred by it in connection with
the negotiation, preparation, printing and execution of this Supplemental Debenture.

Amendment costs

If any Chargor requests an amendment, watver, consent or release of or in relation to
this Supplemental Debenture, the Chargor shall, within three Business Days of
demand, reimburse the Security Trustee for the amount of all costs and expenses
(including legal fees) reasonably incurred by it in responding to, evaluating,
negotiating or complying with that request or requirement.

Enforcement costs

The Chargors shall, within three Business Days of demand, pay to the Security
Trustee or any Receiver the amount of all costs and expenses (including legal fees)
mcurred by the Security Trustee or any Receiver in connection with the enforcement
of, or the preservation of any rights under, this Supplemental Debenture or the
mvestigation of any possible Default.

ADDITIONAL CHARGORS
Delivery of Security Accession Deed

(a) The UK Parent shall procure that any Subsidiary of any Chargor that it
requests accede to this Supplemental Debenture {a Requested Subsidiary) or 18
required, pursuant to section 5.11 of the Credit Agreement, to accede to this
Supplemental Debenture (an Obliged Subsidiary) (such Requested Subsidiary
or Obliged Subsidiary, as applicable, being a New Chargor) shall duly
complete, execute and deliver to the Security Trustee a Security Accession
Deed and such New Chargor shall become a Chargor:

(1) in the case of an Obliged Subsidiary, immediately upon delivery of
such duly completed, executed and delivered Security Accession Deed;
and

(it} in the case of a Requested Subsidiary, Immediately upon:

A delivery of such duly completed, executed and delivered
Security Accession Deed; and

B confirmation from the UK Parent to the Security Trustee that
no Default is continuing or would occur as a result of such New
Chargor becoming a Chargor.

(b) Upon such New Chargor (as referred to in clause 22.1(a) above) becoming a
Chargor, each Chargor {including such New Chargor that has so become a
Chargor) agrees that upon becoming a Chargor, such New Chargor shall be,
and shall be deemed for all purposes to be, a Chargor under this Supplemental
Debenture with the same force and effect, arid subject to the same agreements,
representations, indemnities, liabilities, obligations and Security, as if such
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22.2

23.

23.1

New Chargor had been an original signatory to this Supplemental Debenture
as a Chargor.

Repetition of representations

Delivery of a Security Accession Deed constitutes confirmation by the New Chargor
that the representations in Clause 7 (Representations and Warranties) are true and
correct to the extent applicable to it as at the date of delivery as if made by reference
to the facts and circumstances then existing,

NOTICES
Addresses

Unless otherwise provided in the Credit Agreement, all notices or demands relating to
this Supplemental Debenture shall be in writing and (except for financial statements
and other informational documents which may be sent by first-class mail, postage
prepaid} shall be personally delivered or sent by registered or certified mail (postage
prepaid, return receipt requested), overmight courier, electronic mail (at such email
addresses as a party may designate in accordance herewith), or telefacsimile. In the
case of notices or demands to the parties to this Supplemental Debenture, they shall
be sent to the respective address set forth below:

(a) The Parent:

Viking House
Swallowdale Lane
Hemel Hempstead

United Kingdom

HP2 7EA

Attention: Finance and Commercial Director
Fax No: +44(0)20 3070 0925

(b) The Security Trustee:

Wells Fargo Capital Finance Corporation Canada
c/o Wells Fargo Capital Finance, LLC

2450 Colorado Avenue, West

Suite 3000

Santa Monica, CA 90404

Attention: Technology Finance Manager
Fax No: +1(310)453-7413

with a copy to:

Blake, Cassels & Graydon LLP
595 Burrand Street, PO Box 49314
Suite 2600, Three Bentall Cenire
Vancouver, BC V7XIL3
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23.2

23.3

24.

(c)

Attention: Daryl Clark
Fax No: +1(604)631-3309

Fach Original Chargor

As set out opposite its name in Schedule 1 (Original Chargors).

Any party hereto may change the address at which they are to receive notices
hereunder, by notice in writing in the foregoing manner given to the other party.

Delivery

(a)

(b)

All notices or demands sent in accordance with this Clause 23, shall be
deemed recetved on the earlier of the date of actual receipt or 3 Business Days
after the deposit thereof in the mail; provided, that (a)notices sent by
overnight courter service shall be deemed to have been given when received,
{(b) notices by facsimile shall be deemed to have been given when recetved in
legible form (except that, if not given during normal business hours for the
recipient, shall be deemed to have been given at the opening of business on the
next Business Day for the recipient) and (¢) notices by electronic mail shall be
deemed received upon the sender's receipt of an acknowledgment from the
mtended recipient (such as by the "return receipt requested” function, as
available, return email or other written acknowledgment).

Any communication or document to be made or delivered to the Security
Trustee will be effective only when actually received by the Secunity Trustee
and then only if 1t 15 expressly marked for the attention of the department or
officer identified in Clause 23(b) (or any substitute department or officer as
the Security Trustee shall specify for this purpose).

English language

(a) Any notice given under or in connection with this Supplemental Debenture
must be in English.
(b) All other documents provided under or in connection with this Supplemental
Debenture must be:
(1) in English; or
(11} if not m English, and if so required by the Security Trustee
accompanied by a certified English translation and, in this case, the
English translation will prevail unless the document is a constitutional,
statutory or other official document.
CONFLICT

Other than in respect of Clause 30 (Governing law and enforcement) below, to the
extent that the Security created or purported to be created by this Supplemental
Debenture 18 not materially prejudiced, in the event of a conflict or mconsistency
between the provisions of this Supplemental Debenture and the provisions of the
Credit Agreement, then the provisions of the Credit Agreement shall have priority
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25,

251

252

26.

27.

Z8.

29,

30.

30.1

over and shall govern to the extent of such conflict or inconsistency, provided,
however, that the existence of a particular representation, warranty, covenant or other
provision in this Supplemental Debenture which is not contained In the Credit
Agreement shall not be deemed to be a conflict or Inconsistency, and that particular
representation, warranty, covenant or other provision shall continue to apply.

CATLCULATIONS AND CERTIFICATES
Accounts

In any litigation or arbitration proceedings arising out of or in connection with this
Supplemental Debenture, the entries made in the accounts maintained by the Security
Trustee or any other Finance Party are prima facie evidence of the matters to which
they relate.

{Certificates and determinations

Any certification or determination by the Security Trustee or any other Finance Party
of a rate or amount under this Supplemental Debenture is, in the absence of manifest
error, conclusive evidence of the matters to which it relates.

PARTIAL INVALIDITY

If at any time, any provision of this Supplemental Debenture is or becomes illegal,
mvalid or unenforceable in' any respect under any law of anv jurisdiction, neither the
legality, validity or enforceability of the remaining provisions nor the legality, validity
or enforceability of such provision under the law of any other jurisdiction will i any
way be affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security Trustee,
any right or remedy under this Supplemental Debenture shall operate as a waiver, nor
shall any single or partial exercise of any right or remedy prevent any further or other
exercise or the exercise of any other right or remedy. The nghts and remedies
provided in this Supplemental Debenture are cumulative and not exclusive of any
rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any term of this Supplemental Debenture may be amended or waived only with the
written consent of the Chargors and the Security Trusiee.

COUNTERPARTS

This Supplemental Debenture 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 Supplemental Debenture.

GOVERNING LAW AND ENFORCEMENT
Governing law
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30.2

30.3

English law governs this Supplemental Debenture, its interpretation and any non-
contractual obligations arising from or connected with it.

Jurisdiction

()

(b)

(c)

The courts of England have exclusive jurisdiction to settle anv dispute arising
out of or in connection with this Supplemental Debenture (including a dispute
regarding the existence, validity or termination of this Supplemental
Debenture) (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.

This Clause 30.2 is for the benefit of the Security Trustee and the other
Finance Partics only. As a result, netther the Security Trustee nor any other
Finance Party shall be prevented from taking proceedings relating to a Dispute
in any other courts with jurisdiction. To the extent allowed by law, the
Security Trustee and the other Finance Parties may take concurrent
proceedings in any number of jurisdictions.

service of process

(a)

(b)

(c)

Without prejudice to any other mode of service allowed under any relevant
law, each Chargor:

(1) wrevocably appoints the UK Parent, being JDM Technology Group
Limited, a company incorporated under the laws of England and Wales
with registered number 06035493, as its agent for service of process in
relation to any proceedings before the English courts in connection
with any Finance Document (and the UK Parent by its execution of
this Agreement, accepts that appointment) and the address for such
service of process shall be the address set out in Clause 23.1(a) of this
Supplemental Debenture, and

(i1} agrees that faillure by an agent for service of process to notify the
relevant Chargor of the process will not invalidate the proceedings
concerned.

If any person appointed as an agent for service of process is unable for anvy
reason to act as agent for service of process, the UK Parent (on behalf of all
the Chargors) must immediately (and in any event within 5 days of such event
taking place) appowmnt another agent on terms acceptable to the Secunty
Trustee. Failing this, the Security Trustee may (acting reasonably) appoint
another agent for this purpose.

The UK Parent expressly agrees and consents to the provisions of this
Clause 30.3 (Service of process).

Executed as a deed and delivered on the date appearing at the beginning of this
Supplemental Debenture.

47
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Schedule 1 — Original Chargors

Name of Chargor

JDM Technology
Group Limited

Explorer Holdings
UK Limited

RedSky IT Holdings
Lamited

RedSky IT
(Crick) Limited

Coulson Heron
Associates Limited

LEGAL US W #21944906.6

Registered number (or

equivalent, if any)

06035493

06022519

03675476

02688394

01239073

-43-

Notice details

Viking House
Swallowdale Lane
Hemel Hempstead
United Kingdom
HP2 7EA

Attention: Finance and Commercial

Director
Fax No: +44(0)20 3070 0925

Viking House
Swallowdale Lane
Hemel Hempstead
United Kingdom
HP27EA

Attention: Finance and Commercial

Director
Fax No: +44(0)20 3070 0925

Viking House
Swallowdale Lane
Hemel Hempstead
United Kingdom
HP27EA

Attention: Finance and Comimnercial
Director
Fax No: +44(0)20 3070 0925

Viking House
Swallowdale Lane

Hemel Hempstead

United Kingdom HP27EA

Attention: Finance and Commercial

Director
Fax No: +44(0)20 3070 0925

Viking House
Swallowdale Lane
Heme!l Hempstead
United Kingdom
HP2 7TEA

Attention: Finance and Commercial



RedSky IT
(Hemel) Limited

Integrity Software
Systems Limited

Fstimate Software
Limited

JDM Technology
Group Inc.

Explorer Software
Inc.

Explorer Software
International, Inc.

LEGAL US W #91944906.6

01223977

(03410598

03514801

601275691
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Director
Fax No: +44(0)20 3070 0925

Viking House
Swallowdale Lane
Hemel Hempstead
United Kingdom
HP27EA

Attention: Finance and Commercial
Director
Fax No: +44(0)20 3070 0925

Viking House
Swallowdale Lane
Hemel Hempstead
United Kingdom
HP27EA

Attention: Finance and Commercial
Director
Fax No: +44(0)20 3070 0925

Viking House
Swallowdale Lane
Hemel Hempstead
United Kingdom
HP27EA

Attention: Finance and Comimnercial

Director
Fax No: +44(0320 3070 0925

902 - 1788 West Broadway
Vancouver, British Columbia
VoeIivl

CanadaAttention: Mr. Jim McFarlane
Facsimile: (604) 925-3560

902 - 1788 West Broadway
Vancouver, British Columbia
VeIivYl

Attention: Mr. Jim McFarlane
Facsimile: (604)925-3560

902 - 1788 West Broadway
Vancouver, British Columbia

Vol 1Yl

Attention: Mr, Jimm McFarlane



Facsimile: (604) 925-3560
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Schedule 2 — Land charged by way of legal mortgage
Part 1- Registered Lamnd
Name of Chargor Description and address

Redsky House, Eldon Way. Crick

RedSky [T (Hemel) Limited Industrial Esiate, Crick NN6 781

Part 2- Unregistered Land

None at the date of this Supplemental Debenture.

-46-
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Schedule 3 — Sharves

Name of Chargsor

JDM Technology
Group Limited

JDM Technology
Group Limited

Explorer Holdings
UK Limited

Integrity Software
Systems Limited

RedSky IT
Holdings Limited

RedSky IT
Holdings Limited

RedSky IT
(Crick) Limited

LEGAL US W #91944906.6

Subsidiary

Explorer Holdings
UK Limited

Integrity Software
Systems Limited

RedSky IT Holdings
Limited

Estimate Software
Limited

RedSky IT
(Crick) Limited

RedSky IT
(Hemel) Limited

Coulson Heron
Associates Limited

Number and class
of shares

10,000,000 ordinary
£l

1 ordinary £1 shares

1,000,000,000
ordinary £0.001
shares

1,000 ordinary A £1
shares

1,000 ordinary B £1
shares

400,045 ordinary £1
shares

500,000 ordinary £1
shares

96,000 ordinary £1
shares

-47-

Details of nominees (if
any) holding legal titie
to shares

N/A

N/A

N/A

N/A

N/A

N/A

N/A



Schedule 4 — Form of notice for Assigned Agreements

To:

Attention:

Date:

Dear Sirs

[On relevant Chargor's notepaper. |

Rk linsert name and address of counterparty]

%K

K

Notice of assignment

1 We refer to the ** [specify the relevant Assigned Agreement] dated **
between us and you (the Agreement)

2 We notify vou that:

(a)

(b)

(c)

(d)

under a debenture dated ** between, among others, us and, Wells
Fargo Capital Finance Corporation Canada as collateral agent and trustee for
the Finance Parties (as such term s defined therein) (in such capacity, together
with ils successors and assigns in such capacity, the Security Trustee) we have
assigned to the Securtty Trustee for the benefit of itself and certain other banks
and financial institutions (together with the Security Trustee, the Secured
Parties) all our right, title and interest in and to, and all benefits accruing
under, the Agreement as security for certain obligations owed to the Secured
Parties;

we may not agree to amend or terminate the Agreement without the prior
written consent of the Security Trustee;

until you receive written notice to the contrary from the Security Trustee, you
may continue to deal with us in relation to the Agreement and credit all
moneys to which we are entitled under the Agreement to the following
account in our name: **  [lnsert details of account]. After receipt we will
cease to have any right to deal with you in relation to the Agreement and from
that time vou should deal only with the Security Trustee; and

vou are authorised to disclose information relating to the Agreement to the
Security Trustee on request.

3 We request that yow:

()

(b)

after receipt of written notice in accordance with paragraph 2{c), ensure that
all moneys to which we are entitled under the Agreement are credited to the
account of the Security Trustee specified in that notice (and are not paid to us);

give the Security Trustee written notice of any breach of the Agreement as
soon as you become aware of it; and
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() give the Security Trustee not less than 30 days' written notice of your giving
notice to terminate the Agreement.

4 Please sign and return the enclosed copy of this notice to the Security Trustee (with a
copy to the Chargor) to confirm that you:

{(a) agree to the terms of this notice and to act in accordance with its provisions;

(b) 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

(c) have not claimed or exercized, 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.

5 The provisions of this notice are governed by English law.

Yours faithfully

for and on behalf of
[insert name of Chargorf

Copy to: Security Trustee

[0n acknowledgement copyj
To: Wells Fargo Capital Finance Corporation Canada, as Securnity Trustee
Copy to: [insert name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraph 4.

for and on behalf of
[insert name of counterparty)

Date: *E
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Schedule 5 — Form of notice for Insurances

To:

Attention:

Date:

[On relevant Chargor's notepaper.]

Rk [insert name and address of counterparty]

%K

K

Notice of assignment

1

We refer to the ** [specify the relevant insurance policy] dated ** between
us and you (the Policy)

We notify vou that:

(2)

(b)

(c)

(d)

under a debenture dated ** between, among others, us and Wells
Fargo Capital Finance Corporation Canada as collateral agent and trustee for
the Fmance Parties (as such term is defined therein) (in such capacity, together
with its successors and assigns in such capacity, the Security Trustee) we have
assigned to the Security Trustee for the benefit of itself and certain other banks
and financial institutions (together with the Sccurity Trustee, the Secured
Parties) all our right, title and interest m and to, and all benefits accruing
under, the Policy as security for certain obligations owed to the Secured
Parties;

we may not agree to amend or terminate the Policy without the prior written
consent of the Security Trustee;

until you receive written notice to the contrary from the Security Trustee, vou
may continue to deal with us m relation to the Policy and credit all moneys to
which we are entitled under the Policy to the following account in our name:
ox linsert details of account]. After receipt we will cease to have any
right to deal with vou in relation to the Policy and from that time you should
deal only with the Security Trustee; and

vou are authorised to disclose information relating to the Policy to the Security
Trustee on request.

We request that you:

(2)

after receipt of written notice in accordance with paragraph 2(c), ensure that
all moneys to which we are entitled under the Policy are credited to the
account of the Security Trustee specified in that notice (and are not paid to us);

note on the Policy the Security Trustee's security interest under the
Supplemental Debenture; and

give the Secunty Trustee not less than 30 day's written notice (or 10 days
written notice in the case of termination for non pavment) of your giving
notice to terminate the Policy or aliowing the Policy to lapse.
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4 Please sign and return the enclosed copy of this notice to the Security Trustee (with a
copy to the Chargor) to confirm that you:

{(a) agree to the terms of this notice and to act in accordance with ifs provisions;

(b) have not received notice that the Chargor has assigned ifts rights under the
Policy to a third party or created any other interest (whether by way of security
or otherwise) in the Policy in favour of a third party; and

(¢} have not claimed or exercised, nor do you have any ouistanding right to ¢laim
or exercise against the Chargor, anv right of set-off, counter-claim or other
right relating to the Policy.

5 The provisions of this notice are governed by English law.

Yours faithfully

for and on behalf of
[insert name of Chargor/

Copy to: Security Trustee

[On acknowledgement copy]
To: Wells Fargo Capital Finance Corporation Canada, as Securnity Trustee
Copy to: [insert name and address of Parent] [{on behalf of all the Chargors)]

We acknowledge receipt of the above notice and confirm the matters set out in paragraph 4.

for and on behalf of
linsert name of insurance company |

Diate: ok
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Schedule 6 —

To:

Attention:

Date:

Dear Sirs

Form of notice for Derivative Contracts
[On relevant Chargor's notepaper. ]

Rk [insert name and address of counterparty]

%K

K

Notice of charge

1 We refer to the ** [specify the relevant Derivative Contract] dated **
between us and you (the Agreement)

2 We notify vou that:

(a)

under a debenture dated** between, among others, us and Wells Fargo
Capital Finance Corporation Canada as collateral agent and trustee for the
Finance Parties (as such term is defined therewn) (in such capacity, together
with its successors and assigns in such capacity, the Security Trustee) we have
granted to the Security Truslee for the benefit of iself and certain other banks
and financial institutions (together with the Sccurity Trustee, the Secured
Parties) a fixed charge over our right to receive all moneys payable under the
Agreement as security for certain obligations owed to the Secured Parties;

(b) we may not agree to amend or terminate the Agreement without the prior
written consent of the Security Trustee; and
(<) vou are awvthorised to disclose information relating to the Agreement to the
Security Trustee on request.
3 We request that vou:
(a) ensure that all moneys payable to us under the Agreement are credited to an
account nominated by the Security Trustee (and are not paid to us);
(b) give the Security Trustee written notice of any breach of the Agreement as
soon as you become aware of it; and
(¢} give the Security Trustee not less than 30 days' written notice of your giving
notice to terminate the Agreement.
4 Please sign and return the enclosed copy of this notice to the Security Trustee (with a

copy to the Chargor) to confirm that you:

(2)

agree to the terms of this notice and to act in accordance with its provisions;
and
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(b) have not received notice that the Chargor has assigned ifts 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

5 The provisions of this notice are governed by English law.

Yours faithfully

for and on behalf of

lirsert name of Chargor)

Copy to: Security Trustee

[On ackrnowledgement copyj
To: Wells Fargo Capital Finance Corporation Canada, as Securnity Trustee
Copy to: linsert name and address of Chargo)

We acknowledge receipt of the above notice and confirm the matters set out in paragraph 4.

for and on behalf of
linsert name of counterparty)

Date: o
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Schedule 7 — Accounts

Part 1 - Controlled Accounts

Name of Chargor

Account bank Sort code

None at the date of this Supplemental Debenture.

Part 2 — Current Accounts

Name of Chargor

RedSky IT
(Hemel) Limited

RedSky IT
(Crick)y Limited

RedSky IT Holdings
Lamited

RedSky IT
(Hemel) Limited
(Account 2)

Integrity Software
Systems Limited

Fstimate Software
Limited

LEGAL US W #91944906.6

Account bank Sort code
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Account number




Schedule 8 — Forms of letter to and from the Account Bank
Part 1 — Notice to Account Bank regarding the Controlied Account(s)
[On relevant Chargor's notepaper. ]

[This form of notice is drafied on the basis that the relevant Chargor has a single Controlled
Account, If any Chargor has more than one Conirolled Account, make appropriaie drafiing
adiustments. Delete this note and any other square bracketed notes in Italics below before
the notice is signed by the Chargor and sent to the Account Bank. |

To: Rk linsert name and address of Account Bank]

Date: o

Dear Sirs

Debenture dated [** 1 between (among others) [Chargor) and Wells Fargo Capital
Finance Corporation Canada as Security Trustee (the Supplemental Debenture)

We refer to the account which we hold with you mumbered ** , sort code
o . as it may from time to time be re-designated or re-numbered (the Controlled
Account).

We are writing to give vou notice of certain rights in respect of the Conirolled Account that
we have granted to Wells Fargo Capital Finance Corporation Canada in its capacities {as
applicable) as collateral agent and security frustee for certain banks and financial institutions
(in such capacity, together with its successors and assigns in such capacity, the Bank).

Under the Supplemental Debenture we have [charged by way of fixed charge in favour of]
[assigned absolutely to] the Bank all amounts standing to the credit of the Controlled Account
from time to time (the Deposit) and all of our right, title and interest in, and relating to, the
Controlled Account.

["...we have [charged by way of fixed charge in favour ofjfassigned absolutely to] the
Security Trustee...."" Delete whichever square bracketed option is inappropriate (see
Clauses 3.6 (Controlled Accounts held with the Security Trustee) and 3.7 (Other Controlled
Accounts)) and remove the square brackets from the option which is appropriate. ]

Regardless of any previous authorisations or instructions which we may have given you and
without making any enquiry as to the justification for the matter, we wrrevocably authorise
and instruct vou.

(a) to disclose to the Bank any information relating to us, the Controlled Account and the
Deposit which the Bank may from time to fime request vou to disclose to it;

(b) to hold the Deposit to the order of the Bank, and not permit the whole or any part of
the Deposit to be withdrawn by us after receiving written notice from the Bank
mstructing vou with such orders;
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() after receiving written instructions from the Bank, to pay or release all or any part of
the Deposit, and generally to act in relation to the Deposit, only in accordance with
such written mstructions of the Bank;

() to comply with the terms of any written notice or instructions in any way relating to or
purporting to relate to the Controlled Account or the Deposit which you may receive
from the Bank; and

{(€) not, without the prior written consent of the Bank, to renew or roll over the Deposit
for a fixed period exceeding six months.

The instructions and authorisations contained in this letter may not be revoked or varied
without the written agreement of the Bank.

This letter is governed by English law.

Please confirm your agreement to the above by sending an acknowledgement to the Bank in
the form attached, with a copy to ourselves.

Yours faithfully,

for and on behalf of ** [Chargor]

copy: Wells Farge Capital Finance Corporation Canada
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Part 2 — Netice to Account Bank regarding the Current Accounts

To:

Date:

{On relevant Chargor's notepaper.)

ko linsert name and address of Account Bank]

Dear Sirs

Debenture dated [*% | between (among others) [Chargor] and Wells arge
Capital Finance Corporation Canada as Security Trustee {the Supplemental Debenture)

1

We refer to the follows accounts we hold with you, as they may from time o time be
redesignated or re-numbered:

(a} [insert Account Number/Sort Code for each Current Account held by the
relevant Chargor];

(the Current Accounts).

We are writing to give yvou notice of certain rights in respect of the Current Accounts
that we have granted to Wells Fargo Capital Finance Corporation Canada in its
capactties (as applicable) as administrative agent and security trustee for certain banks
and financial mnstitutions (in such capacity, together with 1s successors and assigns in
such capacity, the Bank).

Under the Supplemental Debenture we have charged by way of floating charge o the
Bank all amounts standing to the credit of each Current Account from time to tune
(each a Deposit and together the Deposits) and all of our right, fitle and mterest in,
and relating to, each Current Account.

We notify you that:

(a) after vou have received notice from the Bank under paragraph 6 below, we
may not withdraw any moneys from any Current Account without first
obtaining the prior written consent of the Bank;

(b) there 1s a prohibition in the Supplemental Debenture on the creation of any
further Security Interest over any Current Account; and

(c) you are authorised to disclose information relating to the Current Accounts to
the Bank on the request of the Bank.

After you have recetved notice from the Bank under paragraph 6 below, we
irrevocably authorise and instruct you to:
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{(a) hold ali monevs from time to time standing to the credit of each Current
Account to the order of the Bank; and

(b) pay all or any part of those moneys to the Bank (or as it may direct) promptly
tollowing receipt of written instructions from the Bank to that effect.

6 By counter-signing this notice the Bank confirms that you may accept instructions
from us to make withdrawals from cach Current Account (without prejudice to any
restrictions on our right to make such withdrawals under the Credit Agreement
referred to in the Supplemental Debenture) until such time as the Bank shall notity
you {with a copy to us) in writing that its permission 1s withdrawn.

We acknowledge that vou may comply with the instructions m this letter without any further
permission from us.

The instructions in this letter may not be revoked or amended without the prior written
consent of the Bank.

This letter is governed by English law.

Please confirm vour agreement to the above by sending an acknowledgement to the Bank in
the form attached, with a copy to ourselves.

Yours faithfully,

[Security Trustee]
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Part 3 — Form of aclmowled gements from Account bank
IOn Account Bank's notepaper]

[When preparing the form of acknowledgement tetter fo attach fo a notice, delete/amend the
references to "{Controlled Account[[Current Accounts]" below as appropriate depending on
the Accounts} to which the notice refers. Delete this note and any other square bracketed
notes in italics below before the form of acknowledsement is sent to the Account Bank. |

To: ok linsert name and address of Security Trustee]

Attention: *x

Date: ko

Dear Sirs

Debenture dated [*¥% | between (among others) [Chargor] and ** Wells

¥Fargo Capital Finance Corporation Uanada as Security Trustee (the Supplemental
Debenture)

We acknowledge receipt of a notice (the Notice) from ** (the Chargor} dated
ok of the security granted by the Chargor to the Bank over the [Controlled

Account]jCurrent Accounts| under the Supplemental Debenture.
Words defined in the Notice have the same meaning in this letier.
We confum that:

(a) we acknowledge receipt of the Notice and accept the authorisations and instructions
contained i the Notice and we undertake to comply with its terms,

(b) we have not received notice of’

(1) any other assignment of or encumbrance over [the Controlled Account] [any
Current Accounts] or {the] [any] Deposit; or

(11} any interest, claim or right In or to them by any third party,

and we shall [but without incurring any liability in respect of the obligation] promptly
give you notice of any such actual, potential or asserted assignment, encumbrance,
mterest, claim or right of which we become aware; and

{(c) we do not, and will not, hold or otherwise have the benefit of any securnity mterest or
other encumbrance over [the Controlled Accounts] [any Current Accounts] or [the]
[any] Deposit [other than in our capacity as Security Trustee for the Finance Parties
referred to in the Supplemental Debenture];and

{Delete the last set of wording in square brackets above unless the Account Bank is
also the Security Trustee.]
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{(d) we will not exercise any right of combination, consoiidation, merger or set-off which
we may have in respect of [the Controlled Account] [the Current Accounts| except for
the netting of credit and debit balances pursuant to current account netting
arrangements expressly permitted under the Finance Documents (as that term applies
in the Supplemental Debenture) or if:

(1) at the time of exercising that right, we are a Finance Party (as that term applies
i the Supplemental Debenture);

(1) we exercise that right in respect of an obligation which purports to be secured
under the Supplemental Debenture; and

(111)  we exercise that right pursuant to, or in accordance with, the terms of the
Finance Documents (as that term applies in the Supplemental Debenture).

We are aware that vou are relving on this letter in connection with your rights under the
Supplemental Debenture.

This letter is governed by English law,

Yours faithfully,

for and on behalf of ** {Account Bank]

copy: [Chargor]
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Schedule 9 — Trade Marks

Part 1 - Trade Mark

Proprietor Trade Mark

UK Trade Marks

RedSky IT DEMA

Holdings Limited

RedSky IT RAMESYS

Holdings Limited CONSTRUCT

RedSky IT

Holdings Limited AXIM
(logo)

Community Trade

Marks

RedSky IT

Holdings Limited RedSky IT

(logo)

RedSky IT
Holdings Limited REDSKY IT

{Words)

Part 2 — Trade Mark Applications

Class(es)

09, 35, 42

09, 42

09, 41, 42

09, 16, 35, 37. 41, 42

09, 16, 35, 37, 41, 42

None at the date of this Supplemental Debenture.

LEGAL US W #919449068.6
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Schedule 10 — Form of Security Accession Deed

Security Accession Deed

Dated

Between

(1) Rk Limited, a company incorporated under the laws of [England and
Wales] with regisiered number ** (the New Chargor);

(2) JBM Technology Group Limited, a company Incorporated under the laws of England
and Wales with registered number (06033493 (the UK Parent) for itself and, mn ils
capacity as Chargors' Agent, as agent and attorney for and on behalf of each of the
existing Chargors (other than itself); and

€)) Wells Fargo Capital Finance Corporation Canada as collateral agent and trustee for
itself and the other Finance Parties (in such capacity, together with its successors and
assigns in such capacity, the Security Trustee).

Recitals

This deed is supplemental to a debenture dated ** between, among others, the UK
Parent], the Chargors named in it] and the Security Trustee (as supplemented and amended
from time to time, the Supplemental Debenture).

This deed witnesses
i Definitions and interpretation
1.1 Definitions

Words and expressions defined in the Supplemental Debenture shall have the same
meanings n this Deed.

1.2 Construction

The principles of construction set out in Clause 1.2 (Consiruction) of the
Supplemental Debenture shall apply to this Deed, insofar as they are relevant to i, as
they apply to the Supplemental Debenture.

2 Accession of New Chargor

The New Chargor agrees to be a Chargor for the purposes of the Supplemental
Debenture with immediate effect and agrees to be bound by all of the terms of the
Supplemental Debenture (including without limitation in respect of the appointment
of the Chargors’ Agent as the New Chargor's agent and attorney pursuant to
Clause 1.4 (Chargors' Agent) of the Supplemental Debenture) as if it had originally
been a party to it as a Chargor.

=52
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3 Creation of Security

The New Chargor mortgages. charges and assigns to the Security Trustee all its
business, undertaking and assets on the terms of Clause 3 (Creation of Security) of the
Supplemental Debenture provided that:

{(a) the Land charged by way of legal mortgage shall be the Land referred to In
Schedule 1 (Land);

(b) the Shares mortgaged or (if and to the extent that the mortgage does not take
effect as a mortgage) charged by way of fixed charge shall include the Shares
referred to in Schedule 2 (Shares);

(¢} the Controlled Accounts charged by way of [fixed charge|[assignment] shall
Include those set out In Schedule 3 (decounts); [and]

(d) the Assigned Agreements assigned or (if and to the extent that the assignment
does not take effect as an assignment) charged by way of fixed charge shall
mchide the Assigned Agreements set out in Schedule 4 (Assigned
Agreements)f,; and

(¢} the Insurances assigned or (if and to the extent that the assignment does not
take effect as an assignment) charged by way of fixed charge shall include the
Insurances set out in Schedule 5 (Insurances) /.

4 Consent of existing Chargors

The existing Chargors agree to the terms of this Deed and agree that its execution will
In no way prejudice or affect the Security granted bv each of them under (and
covenants given by each of them in) the Supplemental Debenture.

5 Notices

The New Chargor confirms that its address details for notices in relation to clause 23
(Notices) of the Supplemental Debenture are as follows:

Address: *x

Attention: *x

Fax: *x
6 Law

This Deed is governed by English law.
Executed as a deed and delivered on the date appearing at the beginning of this Deed.
Schedule 1 — Land
Schedule 2 — Shares

Schedule 3 — Controlled Accounts
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Schedule 4 — Assigned Agreements

Schedule 5 — Insurances

LEGAL US W #91944906.6
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Signatories to Security Accession Deed
New Chargor

[Signed as a deed by

ok [New Chargor]
acting by two Directors or
one Director and its Secretary

R g vy

Director
Director/Secretary
UK Parent

Signed as a deed by

JDM Technology Group Limited
acting by two Directors or

one Director and its Secretary

R N T

Director
Director/Secretary

Security Trustee

Signed for and on behalf of )
Wells 'argo Capital Finance
Corporation Canada

S

(Signature Page to the Supplemental Debenture)
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o 'Exeauted asa deed by

Witness: | - James McFarlane

: Namﬂ e Borrister B Solicitor SR _
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e .Executed as a deed b}f S o
o _EXPL@RER HOLDINGS UK. LIMITEQ ac
one &:ifrecmr in the pfasem:»a w::vf

'-__jf-w;mg;.:
 Name: ROY NIEUWENBURG, Q.C.

R 'Timéher-ﬁr_;gigai"ﬂhargm__'_'

-James MolFarlang -

Borifster B %ircitor L

.".-'Adgimgs tMﬁKW!LSﬂNwW

5513 ~#B5 WEST GEQRGIA STREET
VANCOUVER, BC VEC3HT- 7

- "3’_‘?"*“"3“*}“;_ 16046875700

: "(’Sﬁgkafa%g Pageto m;; Sﬁpﬁl&mmmz .ﬂe?ﬁenfyre;}j s



: . .Executed asa dﬁe& by SERR ' : SRS
- INTEGRITY SGF’I‘W&R&: &VSTFMS 1 IT ctmg '
S ._:'dsmcmr in ihe ;}ISS&HG& Gf . '"

i James McFarlane .
RQYNSE@W&NEURG ﬁa& E R
. Barrigter & Soiieitor . RS
“CLARK WILSON ue i -
_ " 900 - 885 WEST GEORGIA STREET

T VANCOUVER, BC VECIHL
Gr.:cug}aﬂ-an:_ o Y DA BRT.EI00 - RS

Name:

: . -_Aﬂtiréi;s‘:‘ _ '

L (Signature P@g@ﬂ@ Suipplemental Debenture).



e -_'-'Exmutadas ada&d by . R
. REDSKY IT HOLDINGS mmmm actmg i}y
R '_-Emﬁ darﬂataz in the presence of

S Winess: | S RE James McFarlane -

' Namﬁ L Beprister & Solicitor

* ROY NIEUWENBURG, Q.C.

S CLARKWILSON WP
o Address: G0( - B85 WEST GEORGIA STREET - - © 1
S T Y ANCOUVER, BC VECIHL oo

- Oceupation: o T.604.887.5700 0 -

S {ngﬂﬁtséré P&ge:z&_'a‘ﬁz_ie_:Supﬁ?éméﬁf&f’b&éeﬁtﬁm}.:.::' S



o _ Execated aga ﬁeeﬁ by ' .
S REDSKY IT (ﬁRICK} LIMITEI} &ctmg E:sy
o __'dxreﬁtw in %he presetzca af . X

w&méss-

Iama& McFarIaﬂe o

e ROYNIEUWENBURG, QCo
o Nam?*--" B - Barrister & Soficitor - - e
T T ARK WILSON WP
Aéd@gf U o00 - 885 WEST GEORGIA STREET -
I vmmuvm, BC VGC 31 -
Oteupation: -y mﬁa; 5700

i {ngﬁ&i:w"e Pe:zgé{ to the Eféjépfézﬁéﬁf&f Q&;béf_im_rgj RS



o ‘Witness: |

.':._':_Naime

.'Exezuted asa decd b}! e
: _C(}ULSQN HERON ASSGQIAT&- ]
: _agm;g b_y ofe dl_recmr in the presence of

mv NIEUWENBURG, 0.C. -
. Cre e Biirster 8. Seficitor
E T CLARK WILSON P
' 'Ad&msg 9{)& 895 WEST GEGRGIA STREET
wmcguvm BE VB sm

S G‘;‘-"‘?ﬂm” 7. 604.687.5700

. (Signature Page to the Supplemental Debenture) -
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'-"'-Executedasadﬂedhy R S
o '_RE‘DSKE" T (HEMEL). LIMITEI} actmg by P
- '.dlf%i(}r in. th& presalwﬁ af’ -

el '-Wliﬂﬁﬁﬁ S James McFariane
_ Rmf NIEUWENBURG, Q,.g BT
o -??‘famﬁ--- R Barrister & Soficitor
L ELARK WILSON e !
: .-Adé;@ss:_ 500~ 885 WEST GEORGIASTHEET -
T L ANCOUNER, B VBC 3N
© 0 Occupation: . TA0E8TSIO0

© . (Signature Page to the Supplemental Debentire)



o :F*‘:a’mutﬁd asa d@eﬁ bjy Ll
UESTIMATE SOF TWARE &IMITED e
o 'cirmcmr in thg presaﬁ@a of: : : :

- James MeF a'riam_..

T RoOY mguw;sm_uae, ac. -
- Ad aga - Barrister & Solicitor
- dms CLARK WILSON L - -

: 500 - B8S WEST GEORGIA STREET
' _-.ch;upatmn T UANCOUVER, BC VECIHT
il RS -‘;_Rf‘,.;._r;ﬁj*mm- e

CNamer

& ..{S@ﬂ@ﬁi?‘éf&ﬁgﬁi tothe Sé;ppfémé?ﬁ&f_ Deﬁjem‘um)



" Executed as a deed hva’ﬂm R
B sigried by James McFarlane:
. Being a petson who in accotdance

o - under the"authﬂrity of the company

“Technology Group Inc.and =

" with the laws of Canada até acting -~

(Szgme‘ure Page to the Supplemental .ﬁébe;;ﬁ:zfre )



7 James MoFarlane
© - being a person who in accordance.

an -under the authority of the company :

- Executed us a deed by Explorer -
- Boftware Inc.and signed by

" with the laws of Canada ate acting =~

o (Signature Page 1o the Supplemental Debenture) -



S Sofiware Internsational, Inc

Exceuted a2 dood by Explorer

- and-signed by James McFarlans

R _'..b eing 4 p@rﬁ@n‘?{hﬁiﬂ ﬁt‘:ﬂﬂfdam:ﬁ ._ _ g
- with the laws of Washington are-acting ) -
- under the authority of the company -~ )

. (Signature Page to the Supplemental Debenture)




Security Trusiee

Signad for and on behalf of
. Wells Farge Capital Finance
Corporation Capada

W et St

LICAWSLE Wka T 3 TERAp o
Benior Vice President
Cragit Officer, Canstda
wells Fargo Capital Finance
Corporaiion Ganada

(Nignatire Page to the Supplemental Debenture)



