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CERTIFICATE OF THE
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THIS DEBENTURE is dated 23 JM B 2015 and made between;

(1)

{2}

THE COMPANIES whose names, registered numbers and registered offices are set out in
Schedule 1 {the Original Chargors) in favour of

SILICON VALLEY BANK as security trustee and security agent for the Secured Parties
on the terms and conditions set out in the Intercreditor Agreement {the Security Agent,
which expression shall include any person for the time being appointed as security agent,
frustee or as an additional trustee for the puwrpose of, and in accordance with, the
Intercreditor Agresment).

BACKGROUND

(A)

(B)

This Debenture is supplemental to the Existing Debentures (as defined below) (and any
Deed of Accession (under and as defined in the Existing Debentures) entered into prior to
the date of this Debenture) pursuant to which the Original Chargors, amongst other things,
charged all of their assets and undertaking to the Security Agent to secure the payment of all
monies and liabilities covenanted to be paid or discharged in the Existing Debentures.

The Original Chargors are enfering into this Debeniure pursuant to clanse 6 (Further
Assurance) of the Existing Debentures to further charge its assets and undertaking to the
Security Agent in consideration of certain amendmenis to be made to the Facilities
Agreement on or around the date of this Debenture.

IT I5 AGREED as (ollows:

1.1

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Facilities Agreement shall, unless otherwise defined in this Debenture,
have the same meaning when used in this Debenture or any Mortgage (as defined below)
and in addition:

Account means any credit balunce from time to time on any account opened or maintained
by any of the Chargors with the Security Ageat or any other financial institntion (and any
replacement account or subdivision or sub-account of that account) and all Related Rights.

Acquisition Agreement means the share purchase agreement dated on or around the date of
this Debenture relating to the sale and purchase of the Target Shares and made between the
Company and the Sellers (as defined thergin}.

Act means the Law of Property Act 1925,

Additional Chargor means any entily which becomes a Chargor by executing a Deed of

Accession,



Agent means Silicon Valley Bank in its capacity as Agenl under and as defined in the
Facilities Agreement.

Assigned Account means any Holding Account and any Mandatory Prepayment Account
{and any renewal or redesignation of such accounis) and any other Account that may from
time to time be agreed between the Security Agent and the Parent to be an Assigned
Agccount,

Charged Intellectual Property means any and all Intellectual Properly owned by any
Chargor now or in the future including without limitation those rights listed in Schedule 3
{(Details of Intellectua! Property).

Charged Property means all the assets and undertaking of any Chargor which from time lo
time are the subject of the securily created or expressed to be created in favour of the
Security Agent by or pursuant to this Debenture and any Mortgage.

Chargor means an Original Chargor or an Additional Chargor.

Collateral Rights means all rights, powers and remedies of the Security Agent provided by
or pursuant o this Debenture or any Mortgage or by law,

Company means Florence Bidco Limited, a company incorporated in England and Wales
with registered number 09353447,

Deciared Defauli means an Event of Default in respect of which the Ageni has exercised
any of its rights under clanse 28.20 (Acceleration) of the Facilities Agreement,

Deed of Accession means a deed subsiantially in the form of Schedule 11 (Form of Deed of
Accession) or in any form agreed between the Parent and the Security Agent.

Derivative Assets means all assets derived from any of the Shares including all allotments,
accretions, offers, rights, dividends, interest, mcome, benefits and advantages whatsoever at
any time accruing, offered or arising in respect of or incidental to any of the Shares and all
stacks, shares, rights, money or property accruing or offered at any time by way of
conversion, redemption, bonus, preference, exchange, purchase, substitution, option, interest
or otherwise in respect thereof.

Enforcement Bvent means a Declared Defanlt.
Event of Default has the meaning given to it in the Facilities Agreement.

Existing Debeniures means the composite debentures dated 6 February 2015 entered into,
or acceded (0, as the case may be, by the Original Chargors in favour of the Security Agent.

Facilities Agreement means the facilities agreement originally dated 6 Febroary 2015 and
amended and restated pursuant to an amendment and restatement deed entered into on or
around the date of this Debenture and made between, amongst others, the companies named



therein as original borrowers, the Parent and certain of its subsidiaries as original guarantors,
Silicon Valley Bank, Wells Fargo Bank N.A,, London Branch and HSBC Bank plo as
mandated lead arrangers, Silicon Valley Bank, Wells Fargo Bank N A, London Branch and
HSBC Bank plc as original lenders, the Agent and the Security Agent, as the same may be
amended, varied, supplemented, restated andfor novated from lime o time.

Group means the Parent, the Old Parent, the Company, the Targe! and each of their
respective Subsidianes for the time being,

Hedge Counterparty means any entity which is or has become a party to the Facilities
Agreement as a Hedge Counterparty in accordance with the provisions of the Facilities
Agreement and which is or has become a party to the Intercreditor Agreement as a Hedge
Counterparty in accordance with the provisions of the Intercreditor Agreement.

Hedging Agreement means any masier agreement, confivmation, schedule or other
agreement in agreed form entered into or {o be entered into by the Company and a Hedge
Counterparty for the purpose of hedging the types of liabilities and/or risks in relation to
which the Hedging Letter (by reference to its form at the time that agreement is entered into)
either requires or had required, to be hedged.

Hedging Letter means the letier dated 6 February 2015 and made between the Agent and
the Old Parent describing the hedging arrangements to be entered into in respect of the
interest rate labilities and/or the exchange rate risks of the Borrower.

Helding Account means an account:
{a}  held in England by & member of the Group with the Agent or Security Agent;
(b}  identified in a letter between the Old Parent and the Ageni as a Holding Account; and

{c) subject to Security in favour of the Security Agent which Secwrity is in form and
substance satisfactory to the Security Agent,

{(as the same may be redesignated, substituted or replaced from time to time},

Insurance Policy means any policy of insurance (including, without limitation, key-man
insurance, life insurance or assurapce) in which any Chargor may [rom time to ime have an
interest {excluding, for the avoidance of doubt, any professional indermity, third party
liability, public Hability or directors’ and officers’ insurance).

Intellectual Property means all patents, rights in inventions, trade marks, service marks,
designs, business names, domain names, geographical indications, copyrights (including
rights in computer software), registered designs, design rights, moral rights, database rights,
rights in confidential information and know how, trade names, trade dress, formulas, trade
secrets and other intellectual property rights and interests, whether registered or unregistered
and including all applcations for and the right to apply for the same, and any interests



{including by way of licence or covenant not lo sue} which may subsist anywhere in the
world.

Intercreditor Agreement means the intercreditor agreement originally dated 6 February
2015 and amended and restated pursuant to an amendment and restatement deed entered into
on or around the date of this Debenture and made between the Agent, Silicon Valley Bank,
Wells Fargo Bank N.A., London Branch and HSBC Bank plc as senior lenders, Silicon
Valley Bank, Wells Fargo Bank N.A., London Branch and HSBC Bank ple as mandated
lead arrangers, the Parent as subordinated creditor, the Company as the company, certain
companies as intra-group lenders, the Parent, the Company and certain of the Parent’s
subsidiaries as original debtors and the Security Agent, as the same may be amended,
varied, supplemented, restated and/or novated from time (o time.

Investments means:

{(a) any stocks, shares, debentures, bonds, coupons, negotiable instruments, securities and
certificates of deposit (but not including the Shares);

{by  all interests in collective investment schemes; and

(¢} all wamants, options and other rights to subscribe for or acquire amy of the
investments described in paragraphs (a) and (b} above,

in each case whether held directly by or to the order of any Chargor or by any trustee,
nominee, fiduciary or clearance system on its behalfl and all Related Rights (including all
rights against any such trusies, nominee, fiduciary or clearance system).

Management Services Agreement means the management services agreement entered into
on 6 February 2015 between Target and certain of its Subsicharies as Recipients and the
Company as Bidco.

Mandatory Prepayment Account means an interesi-bearing account:
(a)  held in England by a Borrower with the Agent or Security Agent;

(b) identified in a letter between the Old Parent and the Ageni as a Mandatory
Prepayment Accouni;

{¢) subject to Security in favour of the Security Agent which Security is in form and
substance salisfactory to the Agent and Security Agent; and

(dy from which no withdrawals may be made by any members of the Group except as
comtemplated by the Facilities Agreement,

(as the same may be redesignated, substituted or replaced from time to time}.



Maonetary Claims means any book and other debis and monetary claims (other than
Accounts) owing 10 a Chargor and any proceeds of such debis and claims (including any
claims or sums of money deriving from or in relation to any Inielleciual Property, any
Investmeni, the proceeds of any Insurance Policy, any court order or judgment, any contract
or agreement to which a Chargor is a party and any other assefs, property, rights or
undertaking of a Chargor).

Mertgage means & morlgage or charge in respect of all the Real Property granted by 2
Chargor in favour of the Security Agent in accordance with Clause 6 (Further Assurance)
substantially in the form of Schedele 8 (Form of Legal Morigage).

O1d Parent means Florence Midco Limited, a company incorporated in England and Wales
with registered number (93728395,

Parent means Florence Topeo Limited, a company incorporated in England and Wales with
registered number 09353225,

Permitted Security has the meaning given o it in the Pacilities Agreement.
EReal Property means:

{a) anv frechold, leasehold or immovable property (including the [reehold and leasehold
property in BEngland and Wales specified in Schedule 2 (Details of Real Property),
and

(b)  any buildings, fixtures, fittings, fixed plant or machinery from time to time situated on
or forming part of such freehold or leasehold property,

and includes all Related Rights

Recelver means a receiver or receiver and manager or (where permitied by law)
administrative receiver of the whole or any part of the Charged Property and that term will
include any appoiniee made under a joint and/or several appointment.

Belated Rights means, in relation to any asset {including the Shares, the Derivative Assels
and the Investments):

{a}  the proceeds of sale of any part of that assci;

{b)  all rights under any licence, agreement lor sale or agreement for lease in respect of
that asset;

{¢)  all rights, benefits, claims, contracts, warranties, remedies, security, indemnities or
covenants for title in respect of that asset; and

(d) any monies and proceeds paid or payable in respect of that asset.



Secured Obligations means all obligations covenanted 1o be discharged by each Chargor in
Clause 2.1 {(Covenant to pav).

Secured Partles means the Security Agent, any Receiver {or delegate of any Receiver
pursuant o the exercise of powers under Clause 28.2 (Delegarion}, the Arranger, the Agent,
the Lenders, any Hedge Counterparty and any other Finance Parties from time to time party
1o the Intercreditor Agreement.

Security means a morigage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect,

Shares means all of the shares Hsted at Schedule 4 (Details of Shares) and all of the shares
in the capital of any other limited lability company incorporated in England and Wales, m
each case held by, to the order or on behalf of any Chargor from time (o time.

Specific Contracts means the Topco Loan Agreements, each Structural Intra-Group Loan
Agreement, the Acquisition Agreement, the Hedging Agreements, the Management Services
Agreement and any other document designated by the Security Agent and the Parent as a
Specific Coniract from time to time,

Structural Intra-Group Loan Agreement means any agreement pursuant to which a
Structural Intra-Group Loan is made.

Structural Intra-Group Loans means a loan by the Old Parent (o the Company and loans
made by a Chargor as lender to another member of the Group as borrower.

Tangible Moveable Property means any plant, machinery, office equipment, computers,
vehicles and other chattels (excluding any for the time being [orming part of any Chargor's
stock in trade or work in progress) and all Related Rights.

Target means Kerridge Commercial Systems Limited, a limited lability company
incorporated under the laws of England and Wales with registered number (07090521,

Target Shares means all of the shares in Target and all warrants and options (if any) in
respect of ihe share capital of Target,

Topeo Loan Agreernents means fogether:

{a) the unsecured, subordinated loan agreement between Parent as lender
and Old Parent [andfor [US Acguisitionen]] as borrower; and

{b) any loan agreement dated after the date of this Debenture pursuant to
which Parent advances money to the Old Parent [and/or [US
Acqguisitionce].



.2

i3

i4

1.8

1.6

Interpretation

In this Debenture oz, as applicable, any Mongage:

1.2.1

1.2.2

the rules of interpretation ¢ontained in Clause 1.2 {Construction) of the
Facilities Agreement shall apply to the construction of this Debenture or any
Mortgage;

any reference to the Security Agent, the Chargors, the Agent or the Secured
Parties shall be construed 0 as to include its or their {and any subsequent)
successors and any permitied transferees in accordance with their respective
interests; and

references in this Debenture to any Clause or Schedule shall be to a clause or
schedule contained in this Debenture.

Third party rights

1.3.1

1.3.2

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

Notwithstanding any term of this Debenture, the consent of any person who is
not a Party is not required to rescind or vary this Debenture at any time.

Inconsistency

1.4.1

1.4.2

Tn: the event of any inconsisiency arising between any of the provisions of this
Debentare or any Mortgage and the Facilities Agreement or the Intercreditor
Agreement, the provisions of the Facliities Agreement or the Intercreditor
Agreement (as the case may be) shall prevail,

To the extent that the provisions of this Debenture are inconsistent with those
ol any Mortgage, the provisions of that Morigage shall prevail.

Disposition of property

The terms of the other Finance Documents and of any side letters between the Parties in

refation to the Pinance Documents are incorporated into this Debenture and any Mortgage o

ihe extent required for any purported disposition of the Rea! Property contained in this

Debenture or any Mortgage to be a valid disposition in accordance with Section 2{1) of the

Law of Property (Miscellaneous Provisions) Act 1989.

Incorporation of provisions into any Mortgage



1.7

1.8

2.1

2.2

Clauses 1.2 {(Interpretation), 6.1 (Further assurance: general), 6.4 (Implied covenants for
title), 13 (Enforcement of security), 16 (Extension and variation of the Act), 17 {Appointment
of Receiver or administrator), 18 (Powers of Receiver), 21 (Power of anorney),
30 {Governing Law) and 31 (Jurisdiction) of this Debenture are incorporated inlo any
Mortgage as if expressly incorporated into that Mortgage, as if references in those clauses o
this Debenture were reflerences to that Mortgage and as il all references in those clauses to
Charged Property were refcrences to the assets of the Chargor {from time to time charged in
favour of, or assigned (whether at law or in equity) to, the Security Agent by or pursuani o
that Mortgage.

Mortgage
Ti is agreed that each Mortgage is supplemental to this Debenture.
Deed

Tt is intended that this Debenture takes effect as a deed notwithslanding the Tact that a party
may only execute this document under hand.

PAYMENT OF SECURED OBLIGATIONS
Covenant to pay

Bach Chargor hereby covenants with the Security Agent {as trustec for the Secured Parties)
that it shall discharge all obligations, as and when they fall due in accordance with their
terms, which the Obligors may al any time have to the Security Agent (whether for its own
account or as tustee {or the Secured Parties) or any of the other Secured Parties under or
pursuant to the Finance Documents (including this Debenture and any Mortgage) including
any liabilities in respect of any further advances made under the Finance Documents,
whether present or [uture, actual or contingent (and whether incurred solely or jointly and
whether as principal or as surety or in some other capacity). Bach Chargor shall pay to the
Security Agent when due and payable every sum at any time owing, due or incurred by such
Chargor to the Security Agent (whether for its own account or as trustec for the Secured
Partics) or any of the other Secured Parties in respect of any such liabilities, provided that
neither such covenant nor the security constituted by this Debenture or any Mortgage shall
extend to or include any liahility or sum which would, but for this proviso, cause such
covenani or security to be unlawful or prohibited by any applicable law.

Interest on demands

If any Chargor fails to pay any sum on the due date [or payment of that sum such Chargor
shall pay interest on any such sum (before and after any judgment and to the extent interest
at a default rate is not otherwise being paid on such sum) from the date of demand until the
date of payment calculated on a daily basis at the rate determined by and in accordance with
the provisions of clause 12.3 (Defauidt Interesi) of the Facilities Agreement,



31

3.2

FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE
Fized charges

Fach Chargor hereby charges with full title guarantec in favour of the Security Agent as
trustee for the Secured Partics as security for the payment and discharge of the Secured
Obligations, by way of first fixed charge {(which, so far as it relates to land o England and
Wales vested in a Chargor at the date of this Debenture and listed in Schedule 2 {Detqils of
Real Property), shall be a charge by way of legal mortgage) ¢ll such Chargor's right, title
and interest from time {0 time in and io each of the following assets (subject in gach case ©
obtaining any necessary consent fo such mortgage or fixed charge from any third party) in
cach case both present and fature:

311 the Real Property;

31z the Tangible Moveable Property;

313 the Accounts,

314 the Charged Intellectual Property;

3.1.5 any goodwill and rights in relation to the uncalled capital of such Chargor;
3.1.6 the Investments and all Related Rights,

317 the Shares, all dividends, inlerest and other monies payable in respect of the

Shares and all other Related Rights (whether derived by way of redemption,
bonus, preference, option, substitution, conversion or otherwise); and

318 all Monetary Claims other than any claims which are otherwise subject 10 a
fixed charge or assignment {at law or in equity) pursuant to this Debenture and
all Related Rights.

Assignments

Each Chargor hereby assigns, by way of security, with full title guarantee to the Security
Agent as trustee for the Secured Parties as security for the payment and discharge of the
Secured Obligations, subject to a provise for re-assignment on redemption, all such
Chargor's right, title and interest from time to time in and to each of the following assels
{subject to obtaining any necessary consent to that assignment from any third party and
without prejudice to such Chargor's obligations under Clause 6.3 (Consent of third parties)
in each case both present and future:

321 the proceeds of any Insurance Policy;

322 all rights and claims in relation to any Assigned Account; and



3.3

4.1

4.2

323 cach of the Specific Contracts,

and, in each case, all Related Rights.

Floating charge
331 Bach Chargor hereby charges with full title guarantee in favour of the Security

Agent as trustee for the Secured Parties as security for the payment and
discharge of the Secured Obligations by way of first floating charge all present
and future assels and undertaking of such Chargor, other than any asset which
is situated in England and Wales and which is validly and effectively charged
under the laws of England and Wales by way of fixed securily created under
this Diebenture in favour of the Securily Agent as security for the Secured
Obligations,

332 The floating charge created by this Clause 3.3 shall be deferred in point of
priority to all fixed security validly and effectively created by a Chargor under
the Finance Documents in favour of the Security Agent as trustee for the
Secured Parties as security for the Secured Obligations.

3.33 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charge created pursuant to this Clause 3.3,

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation: by notice

The Security Agent may al any time by notice in wiiling to a Chargor convert the floating
charge created by Clause 3.3 (Floating charge) with immediate effect into a fixed charge as
regards any propetty or assets specified in the notice if;

41.1 an Bvent of Default has occurred and is continuing; of

4.1.2 the Secwrity Agent {acting reascnably) considers that any of the Charged
Property may be in jeopardy or in danger of being seized or sold pursuant to
any form of legal process; or

4.1.3 the Security Agent (acting reasonably) considers that it is necessary in order to
protect the priority of the security.

Crystallisafion: automatic

Notwithstanding Clause 4.1 (Crystallisation: by notice) and without prejudice to any law
which may have a similar effect, the floating charge will automatically be converted
(without notice) with immediate effect into a fixed charge as regards all the assets subject to
the floating charge if:



5.1

4.2.1

4.2.2

4.2.3

4.2.4

42,5

any Chargor creales or attempts fo create any Security (other tham any
Permitted Securily) over any of the Charged Property; or

any Chargor disposes or attempts to dispose of all or any assets (other than as
expressly permitied under the Facilities Agreement); or

any perscn levies or altermpls to levy any distress, execution or other process
against any of the Charged Property which is not discharged within 2 Business
Diays; or

a resolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of any Chargor or an administrator s
appointed 1o any Chargor; or

any person (who is entitled to do s0) gives notice of its intention to appoint an
administrator to any Chargor or files such a notice with the couwrt.

PERFECTION OF SECURITY

Motices of assignment and charge

Each Chargor shall deliver (or procure delivery) to the relevant counterparty (with a copy to

the Securily Agent):

511

5.1.2

5.1.3

in respect of each Insurance Policy the proceeds of which are assigned pursvant
to Clause 3.2 (Assignmenis), a notice of assignment substantiaily in the form set
put in Schedule 5 (Form of Notice of Assigrment of Insurances) or such other
form as the Security Agent (acting reasonably) shall agree or require provided
that such other form shall be on terms no more onerous than the form set out in
Schedule 5 (Form of Netice of Assignment of Insurances) duly execuied by it
prompily following the execution of this Debenture or as soon as reasonably
practicable upon such Chargor entering into a new Insurance Policy;

in respect of each Assigned Account assigned pursuant to Clause 3.2
{Assignments), a notice of assignment substantially in the form set out in
Schedule 6 (Form of Notice of Assignment of Account) or such other form as
the Security Agent (acting reasonably} shall agree or require provided that such
other form shall be on terms no more onerous than the form set out in Schedule
6 (Form of Notice of Assignment of Account) duly executed by it promptly
following the execution of this Debenture or as soon as reasonably practicable
upon an Account being designated as an Assigned Account;

in respect of each Specific Contract assigned pursnant to Clause 3.2
(Assignments), a notice of assignment substantially in ihe form set out in
Schedule 7 (Form of Notice of Assignment of Specific Contract) or such other
form as the Security Agent (acling reasonably) shall agree or require provided
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that such other form shall be on terms no more onerous than the form set out in
Schedule 7 (Form of Nofice of Assigrment of Specific Contract) duly executed
by it promptly following the execution of this Debenture or as soon as
reasonably practicable wpon such Chargor entering into a Specific Contract;
and

in respect of ali feases relating to Real Property mortgaged or charged pursuant
to Clause 3.1 (Fixed charges) or any Mortgage, a notice of charge subsfantiaily
in the form set out in Schedule 9 (Form of Netice of Charge} or such other form
as the Security Agent (acling reasonably} shall agree or require provided that
such other form shall be on terms no more onerows than the form set out in
Schedule 9 (Form of Notice of Charge) duly executed by it promptly following
the execution of this Debenture or as soon as reasonably practicable upon such

Chargor entering into a lease relating (o Real Property,

and in each case such Chargor shall use reasonable endeavours to procure that each notice is

acknowledged as soom as reasonably practicable by the relevant counterparty.

Motices of charge: Accounts

521

5.2.2

Each Chargor shall, immediately following execution of this Debenturs or any
Deed of Accession and promptly upon the request of the Security Agent from
time to time, in respect of any Account, promptly deliver io the Security Agent
{or procure delivery of) a notice of charge in the form set out in Schedule 10
(Form of Notice af Charge of Account) or such other form as the Securiiy
Agent {acting reasonably) shall agree or require provided that such other form
zhall be on terms no more onerous than the form set oul in Schedule 10 (Form
of Notice of Charge of Accourt) duly executed by or on behall of such Chargor
and shall use reasonable endeavours 1o ensure that such notice is acknowledged
as soon as reasonably practicable by the relevant bank or [inancial institution
with which that Account is opened or maintained.

The execution of this Debenture by each Chargor and the Security Agent shall
constilute notice to the Security Agent of the charge created by this Debenture
over any Account opened or maintained with the Security Agent,

Real Property: delivery of documents of title

531

Fach Chargor shall, as soon as reasonably practicable following the execution
of this Debenture in respect of any Real Property specified in Schedule 2
{Details of Real Property) deliver to the Security Agent {or procure delivery
of}, and the Security Agent shall be entitled to hold and retain, all deeds,
certificates and other documents of title relating 1o such property.

Bach Chargor shall upon the execution of this Debeniure, and promptly
following the acquisition by such Chargor of any interest in any other freehold,
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5.5
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leaschold or other immovable property, deliver {or procure delivery) to the
Security Agent of, and the Security Agent shall be entitled to hold and retain,
all deeds, certificates and other documents of e relating to such property.

Mote of Mortgage

In the case of any Real Property title to which is or will be registered under the Land
Registration Act 2002, which is acquired by or on behall of a Chargor after the execution of
this Drebenture, such Chargor shall promptly notify the Security Agent of the title number{s]
and, contemporancously with the making of an application to the Land Registry for the
registration of such Chargor as the Registered Proprietor of such property, apply to the Chief
Land Registrar to enter a notice of any Mortgage on the Charges Register of such property.

Further advances

551 Subject Lo the terms of the Facilities Agreement, each Lender (as defined in the
Facilities Agreement} is under an obligation to make further advances to the
Borrowers and that obligation will be deemed to be incorporated into this
Diebenture as if set out in this Debenture.

5.5.2 Each Chargor consents to an application being made to the Chief Land
Registrar to enter the obligation to make further advances on the Charges
Register of any registered land forming part of the Charged Property.

Application to the Land Registry

Each Chargor consents to an application being made to the Chief Land Registrar to enter the
following restriction in the Proprietorship Register of any property which is, or is required to
be, registered and which forms part of the Real Property:

“No disposition of the registered estate by the proprietor of the regisiered estate, or by the
proprietor of any registered charge, not being a charge registered hefore the entry of this
restriction, is to be registered without & writien consent signed by the proprietor for the time
being of the debenture dated [e] in favour of Silicon Valley Bank referred 1o in the charges

register or their conveyancer.”
Delivery of share certificates

571 Hach Chargor shall, on the date of this Debenture or on, or as soon as
reasonably practicable after, the date on which any Shares arc issued or
transferred to it after the date of this Debenture, deposit with the Security Agent
{or procure the deposit of):

{a) all certificates or other documents of title to such Shares;

(k) stock transfer forms in such form as the Security Agent shall reguire
with the name of the transferce, the consideration and the date kept
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)

blank but otherwise duly completed and executed by or on behall of
such Chargor 1n relation (o such Shares; and

to the extent that any of the Shares are held by any nominee of a
Chargor, a duly execuled nominee undertaking (in form and
substance satisfactory to the Security Agent) relating to such Shares
together with such instruments of transfer {with the name of the
transferee, the consideration and the date left Blank, but otherwise
duly completed and executed) and other documents as the Security
Agent may from time 1o time require for perfecting its title to such
Shares.

Each Chargor shall, as soon as reasonably practicable upon the accrual, offer or

issue of any Dertvative Assets, notify the Security Agent of that occurrence and

procure the prompt delivery to the Security Agent oft

{a)

(b)

all certificates or other documcnts of title representing such
Denivative Assets; and

such stock transfer forms or other instruments of transfer with the
name of the transferee, the consideration and the date left bank but
otherwise duly completed and executed by or on behalf of such
Chargor) in respect of such Derivative Assets as the Security Apent
may request.

Registration of Inteliectual Property

Without prejudice to the generality of any other clause in this Debenture, each Chargor shall

at any time or limes, if requested by the Security Agent, as soon as reasonably practicable

and at its own expense, execute all such documents and do all acts that the Security Agent

may reasonably require to record the interest of the Security Agent in any registers in the

world relating to any registered Charged Intellectual Property to the extent required by, and

pursuant to, the requirements set out in the Facilities Agresment.

FURTHER ASSURANCE

Further assurance: general

6.1.1

6.1.2

The covenant set out in Section 2(1¥b) of the Law of Property (Miscellanaous

Provisions) Act 1994 shall exiend to inciude the obligaiions set out in sub-
Clause 6.1.2.

Each Chargor shall as soon as reasonably practicable enter into a Mortgage

over any future acquired Real Property (unless otherwise agreed by the

Security Agent following such future acquisition).
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7.2

Mecessary action

Each Chargor shall at its own expense lake all such action as is available to it (including
making all filings and registrations) as the Security Agent, any Recelver or administrator
may properly consider expedient for the purpose of the creation, perfection, protection,
confirmation or maintenance of any security created or intended to be created in favour of
ithe Security Agent, any Receiver or administrator by or pursnant to this Debenture and any
Morigage.

Consent of third parties

Each Chargor shall use reasonable endeavours to obtain (in form and content reasonably
satisfactory to the Security Agent) as soon as reasonably practicable any consents necessary,
including any consent necessary for any Mortgage, to enable the assets of such Chargor 10
be the subject of an effective fixed charge or assignment pursuant to Clause 3 (Fixed
Charges, Assignments and Floating Charge) and, immediately upen obtaining any such
consent, the asset concerned shall become subject to such security and such Chargor shall as
soon as reasonably practicable deliver a copy of each consent to the Security Agent.

Tmplied eavenants for title

The obligations of each Chargor under this Debenture and any Mortgage shall be in addition
to the covenants for title deemed to be included in this Debenture and any Mortgage by
virtue of Part 1 of the Law of Property (Miscellaneous Frovisions) Act 1894,

Value of security

No Chargor shall do or cause or permit to be done anything which may in any way
depreciate, jeopardise or otherwise prejudice the value of the security created or intended to
ve created by this Debenture,

NEGATIVE PLEDGE AND DISFOSALS
Security

Fach Chargor shall not {and shall not agree to) at any time during the subsistence of this
Debenture or any Mortgage, create or permit o subsist any Security over all or any patt of
the Charged Property other than Permitted Securily.

Mo disposal of inferests

Each Chargor shall not (and shall not agree to) at any time during the subsistence of this
Debenture or any Mortgage, except as permitted pursuant to the Facilities Agreement:

7.2.1 execute any conveyance, transfer, lease or assignment of, or other right to use
or oocupy, all or any part of the Charged Property; or
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7.2.2

7.2.3
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7.2.5

create any legal or equitable estate or other interest in, or over, or otherwise
relating to, all or any part of the Charged Property; or

{a) grant or vary, or accepl any surrender, or cancellation or disposal of, any
lease, tenancy, licence, consent or other right to cccupy in relation to any of the
Charged Property or (b) allow or grant any person any licence or right to use or
occupy ot to become entitled to assert any proprietary interest in, or right over,
the Charged Property, which may, in cach case, adversely affect the validity,
enforceability or value of any of the Charged Property or the ability of the
Security Agent to exercise any of the Collateral Rights; or

assign or otherwise dispose of any interest in any Account and no right, title or
interest in relation to any Account maintained with the Security Agent, or the
credit balance standing to any such Account shall be capable of assignment or
other disposal; or

fend or otherwise dispose of, or grant any rights (whether of pre-emption or
oiherwise) over, all or any part of the Investments or any Related Rights.

SHARES AND INVESTMENTS

Shares: before an Enforcement Event

Prior to the occurrence of an Enforcement Hvent, each Chargor shall:

8.1.1

8.1.2

pay all dividends, interest and other monies arising from the Shares andfor
Related Rights into an Account; and

be entitled to exercise all voting righis in relation to the Shares provided that
such Chargor shall not exercise such voting rights in any manner inconsistent
with the security created or intended to be created by this Debenture or which is
in breach of any Finance Document, or otherwise permit or agree to any (a}
variation of the righis attaching to or conferred by any of the Shares or {b)
increase in the issued share capital of any company whose Shares are charged
pursuant to this Debenture, which in the opinion of the Security Agent (acting
reasonably) would prejudice the value of, or the ability of the Security Agent lo
realise the security created by, this Debenture,

Shares: after an Enforcement Event

Upon the occurrence of an Enforcement Event, the Security Agent may at i(s discretion (in

the name of any Chargor or otherwise and without any further consent or authority trom

such Chargork:

821

exercise {or refrain from exercising} any voling rights in respect of the Shares;
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8.2.2 apply all dividends, interest and other monies arising from the Shares in
accordance with Clause 19 (Applicarion of Monies),

3.2.3 transfer the Shares into the name of such neminee(s) of the Security Agent as il
shall require; and

8.24 exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Shaves, including the right,
in relation to any company whose shares or other securities are included in the
Charged Property, to concur or participate in:

{a) the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking (including the exchange,
conversion or reissue of any shares or securities us a consequence of
such event);

) the release, modification or varlation of any rights or liabilities
attaching o such shares or securities; and

{c) the exercise, renunciation or assignment of any right to subscribe for

any shares or securities,

in each case in such manner and on such terms as the Security Agent may think
fit, and the proceeds of any such action shall form pait of the Charged Property.

Investments and Shares: payment of calls

Each Chargor shall pay when due all calls or other payments which may be or become due
in respect of any of the Investments and Shares or any Related Rights, and in any case of
default by such Chargor in such payment, the Security Agent may, if it (acting reasonably}
thinks fit, make such payment on behalf of such Chargor in which case any sums paid by the
Security Agent shall be reimbursed by such Chargor to the Security Agent on demand and
shall carry interest from the date of payment by the Securily Agent until reimbursed at the
rate and in accordance with Clause 2.2 (Inierest on demands).

Invesiments: delivery of documents of title

After the occurrence of an Enforcement Event, each Chargor shall, promptly on the request
of the Security Agent, deliver {or procure delivery) to the Security Agent, and the Sccurity
Agent shall be entitled w retain, all of the Investments and any cerlificates and other
documents of litle representing the Investments to which such Chargor (or its nominec(s}) is
or becomes entitled together with any other document which the Security Agent may
reasonably request {in such form and executed as the Security Agent may reasonably
require) with a view to perfecting or improving its security over the Investments or (o
registering any Investment in its name or the name of any nomince(s).
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8.3

8.9

Investments: exercise of rights

No Chargor shall exercise any of its rights and powers in relation (o any of the Investments
in any manner which, in the reasonable opinion of the Security Agent, would prejudice the
value of, or the ability of the Security Agent to realise, the security created by this
Debenture,

No restrictions on transfer
Each Chargor shall:

8.6.1 ensure that the Shares und Related Rights are at all times free from any
restriction on transfer {(whether under any relevant constitutional documents or
otherwise) by the Security Agent (or its nominee{s}) to perfect or enforce the
security conferred or intended to be conferred by this Debenture; and

8.6.2 procure that the board of directors of each Chargor approves apy transfer of any
of the Shares and Related Rights desired (o be made by the Security Agent in
the exercise of the rights, powers and remedies conferred upom it by this
Diebenture or by law.

Communications

Each Chargor shall notify the Security Ageni of the contents of any communication or
document received by it in relation to any of the Shares and Related Rights in ils capacity as
holder of such Shares,

Variation of rights

No Chargor shall, by the exercise of any voting rights or otherwise, permit or agree (o any
proposed compromise, arrangement, capital reorganisation, conversion, exchange,
repayment or takeover offer affecting or in respect of any of the Shares or Related Rights
without the prior written consent of the Security Agent without the prior written consent of
the Security Agent (such consent not to be unreasonably withheld or delayed (save where
there would be, in the Security Agent’s reasonable opinion, a materially adverse effect on
the securily created under any Finance Document in tespect of such Shares or Related
Rights))

Obligations generally

Each Chargor shall comply with every covenant {whether restrictive or otherwise),
obligation and provision on its part to be complied with {and use its best endeavours to
procure compliance by each other party thereto with every covenant, ohbligation and
provision on the part of each such other party io be complied with) contained in any
document affecting the Shares and Related Rights or their use and enjoyment.

ACCOUNTS



9.1

9.2

8.3

9.4

Accounts: notification and variation

Each Chargor, during the subsistence of this Debenture:

9.1.1

8.1.2

913

shall prompily deliver 1o the Security Agent on the date of this Debenture and
in the case of an Additional Chargor on the date of any Dieed of Accession
executed by such Additional Chargor (and, if any change occurs thereafter, on
the date of such change), detsils of each Account mainiained by it with any
hank or financial institution {other than with the Security Agent);

shall maintain each Account; and

shall not, without the Security Agent’s prior written consent {such consent not
to be unreasonably withheld or delayed (save where there would be, in the
Security Agent’s reasonable opinion, a materially adverse elfect on the security
created under any Finance Document in respect of such Account)}, permit or
agres to any variation of the rights attaching to any Account or close any

Accouni.

Accounts: operation before an Enforcement Event

Prior to the occurrence of an Enforcement Event, each Chargor shall be entitled to receive,

withdraw or otherwise transfer any credit balance from time to time on any Account (other

than an Assigned Account), subject to the terms of the Facilites Agreement.

Accounts: pperation afier an Enforcement Event

After the occurrence of an Enforcement BEvent, no Chargor shall be endtled to receive,

withdraw or otherwise transfer any credit balance from time to time on any Account excep!

with the prior consent of the Security Agent.

Assigned Accounts

94.1

9.4.2

No Chargor shall be entitled to receive, withdraw or otherwise transfer any
credit balance from Ume 1o time on any Assigned Account except with the prior
consent of the Security Agent or as permitted pursuant to the terms of the
Facilities Agreement.

The Security Agent shall, upon the occurrence of an Enforcement Event, be
entitled without notice to exercise from time to time all rights, powers and
remedies held by it as assignee of the Assigned Accounts and to:

{2} demand and receive all and any monies due under or arising out of
each Assigned Account: and
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{b) exercise all such rights as the relevant Chargor was then entitled (o
exercise in relation to such Assigned Account or might, but for the
termos of this Debenture, exercise,

Accounts: application of monies

Upon the occurrence of an Enforcement BEvent or this security otherwise becoming
enforceable pursuant to Clause 15.1 (Enforcement), the Security Agent shall be entitled
without notice to apply, ransfer or set-off any or all of the credit balances [rom time to time
on any Account in or towards the payment or other satisfaction of all or part of the Secured
Obligations in accordance with Clause 19 (Application of Monies).

Accounts: representations

Each Chargor represents to the Security Agent on the dale of this Debenture and on each day
prior to the release of the security constituted by this Debenture in accordance with Clause
23.1 (Redemption of secyrity)) that:

2.6.1 each Account is the subject of an appropriate mandate in form and content
reasonably satisfactory to the Security Agent which shall be irrevocable until
such time as each of the Security Agent and such Chargor shall otherwise

apree;

9.6.2 no party {other than the Security Agent) has any rights of set-off or
counnterclaim in respect of any Account; and

2.6.3 none of the Accounis is the subject of any claim, assertion, right, action or
other restriction or arrangement of whatever nature which does or may impinge
upon the ownership of the Accounts by the relevant Chargor.

INTELLECTUAL PROPERTY
Preservation of Charged Intellectual Property

Other than as permitted under the terms of the Facilities Agreement, each Chargor shall do
all things necessary lo safeguard and maintain the Charged Inteflectual Property (where
failure to do so is reasonably likely to have 2 Material Adverse Effect), including:

SR maintaining all Charged Intellectual Property on the relevant register, including
{without limitation), payment of all renewal fees due in respect thereof;

16.1.2 completing the registration of any outstanding applications to register Charged
Inteliectual Property, including (without lmitation), payment of all applicable
registration fees thereof; and

14.1.3 observing and performing:
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11.2

(a) all applicable requirements of all laws relating o the Charged
Intellectual Property;

() any condilions attaching to any registration of the Charged
Intelicctual Property; and

{c) any notices or other orders made by any person or body in relation to
the Charged Intellectual Property.

Unaunthorised Third Party Use

16.2.1 Other than as permitted under the Facilities Agreement, each Chargor shall take
all reasonable and appropriate actions necessary 1o cease any infringement or
unauthorised use by a third party of the Charged Inteliectual Property which is
reasonably Iikely to have a Material Adverse Effect.

10.2.2 Fach Chargor shall as soon as reasonably practicable notify the Security Agent
in the event of any infringement or unauthorised wuse of any Charged
Intellectual Property which is reasonably likely to have a Material Adverse
Effect.

MONETARY CLAIMS
Diealing with Monetary Claims

No Chargor shall, al any time during the subsistence of the Debenture, unless otherwise
permitted pursuant to the Pacilities Agreement, without the prior written consent of the
Security Agent (such consent not to be unreasonably withheld or delayed (save where there
would be, in the Security Agent’s reasonable opinion, a materially adverse effect on the
security created under any Finance Docwment in respect of such Monetary Claims):

11.1.1 deal with the Monetary Claims except by getting in and realising them in a
prudent manner {on behalf of the Security Agent) and paying the proceeds of
those Monctary Claims into an Account or as the Security Agent (acling
reasonably) may require {and such proceeds shall be held upon trust by the
relevant Chargor for the Security Agent on behalf of the Secured Parties prior
io such payment in}; or

11.1.2 factor or discount any of the Monetary Claims or enter into any agreement for
such factoring or discouniing.

Release of Monetary Claims: befere an Enforcement Event

Prior to the occurrence of an Enforcement Event, the proceeds of the realisation of the
Monetary Claims shall (subject fo any restriction on the application of such proceeds
contained in this Debenture or in the Facililes Agreement), upon such proceeds being
credited to an Account {other than an Assigned Account), be released from the fixed charge
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1.1

12.2

created pursuant to Clause 3.1 (Fixed charges) and the relevant Chargor shall be entitled to
withdraw such proceeds from such Account provided that such proceeds shall continve to
be subject to the floating charge created pursuant to Clause 3.3 (Floating charge) and the
terms of this Debenture.

Release of Monetary Claims: after an Enforcement Event

After the occurrence of an Enforcement Event and except with the prior written consent of
the Security Agent, no Chargor shall be entitled to withdraw or otherwise wransfer the
proceeds of the realisation of any Monetary Claims standing to the credit of any Account.

INSTRANCES
Insurance: undertakings
Each Chargor shall at all times during the subsistence of this Debenture:

1211 keep the Charged Property inswed in accordance wilh the terms of the
Facilities Agreement;

i1z2.1.2 have the interest of the Security Agent noted on all Insurance Policies until
such time as the Security Agent notifies the insurer(s) o the contrary;

i2.1.3 not do any act nor commit any default by which any Insurance Policy may
become void or voidable:

iz2.1.4 promptly pay all premiums and other monies payable under all Insurance
Policies and supply on request copies of each Insurance Policy required to be
maintained in accordance with this Clause 12,1 (Jnsurarce: wndertakings)
together with the current premium receipts relating to each such policy; and

12.1.5 if required by the Security Agent (but subject to the provisions of any lease of
the Charged Property), deposit all Insurance Policies relating to (he Charged
Property with the Security Agent,

Tnsurance: default

If a Chargor defaulis in complying with Clause 12.1 (fnsurance: underiakings), the Sccurity
Agent may effect or renew any such insurance on such terms, in such name(s) and in such
amouni(s) as il reasonably considers appropriate, and all monies reasonably expended by the
Security Agent in doing so shall be reimbursed by such Chargor to the Security Agent on
demand and shall carry interest from the date of payment by the Security Agent untl
reimbursed af the rate specified in Clause 2.2 (Inierest on demands).
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Application of insurance proceeds

All monies received by a Chargor under any Insurance Policies relating to the Charged
Property shall (subject (o the rights and claims of any person having prior righis to such

monies);

12.3.1 prior to the occurrence of an Enforcement Event, be applied in accordance with
the terms of the Facilities Agreement; and

12.3.2 alter the cecurrence of an Enforcement Event, be held by such Chargor on trust
for the Security Agent pending payment to the Security Agent for application in
accordance with Clause 19 (Application of Monies) and such Chargor waives
any right it may have to require thar any such monies are applied in
reinstatement of any part of the Charged Property.

REAL PROPERTY

Property: notification

Fach Chargor shall immediately notify the Security Agent of any contract, conveyance,
transfer or other disposition or the acquisition by such Chargor {(or its nominee(s}} of any
Keal Property.

Lease covenants

Each Chargor shall, in relation to any lease, agreement for lease or other right to occupy to
which all or any part of the Charged Property is al any time subject:

13.2.1 pay the rents (if the lessee) and observe and perform in all material respects the
covenants, conditions and obligations imposed (if the lessor) on the lessor or,
{if the lessee) on the lessee; and

13.2.2 not do any act or thing whereby any lease or other document which gives any
right (0 occupy any part of the Charged Property becomes or may become
subject o determination or any right of re-entry or forfeiture prior to the
expiration of its term.

General property undertakings
Each Chargor shall:

1331 repair and keep in good and substantial repair and condition all the Real
Property at any time forming part of the Charged Property;

13.3.2 not at any time without the prior written consent of the Security Agent (such
consent not to be unreasonably withheld or delaved (save where there would
be, in the Security Agent’s reasonable opinion, a materially adverse effect on
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the security created under any Finance Document in respect of such Charged
Property}} sever or remove any of the fixtures forming part of the Real Property
or any of the plant or machinery (other than stock in trade or work in progress)
on or in the Charged Property {except for the purpose of any necessary repairs
or replacement of it); and

13.3.3 comply with and observe and perform (a) all applicable requirements of all
planning and environmental legislation, regulations and bye-laws relating (o the
Real Property, (b} any conditions atlaching to any planning permissions
relating to or affecting the Real Property and (¢} any notices or other orders
made by any planning, environmental or other public body in respect of all or
any part of the Real Property,

Entitiement to remedy

If any Chargor fails to comply with any of the undertakings contained in this Clause 13, the
Security Agent shall be entitled (with such agents, contractors and others as it sees fit), o do
such things as may, in the reasonable opinion of the Security Agent, be required to remedy
such failure and all monies spent by the Security Agent in doing so shall be reimbursed by
such Chargor to the Security Agent on demand with interest from the date of payment by the
Security Agent until reimbursed in accordance with Clause 2.2 (/nterest on demands).

SPECIFIC CONTRACTS

Fach Chargor shall not at any time during the subsistence of this Debenture make or agree to
make any amendments, variations or modifications to the Specific Contracts or waive any of
its rights under the Specific Contracts, without the prior written consent of the Securily
Agent (save that all Related Rights shall, until the occurrence of an Enforcement Event, be
exercised by and at the sole discretion of such Chargor, subject always to the terms of the
Facilities Agreement).

ENFORCEMENT OF SECURITY
Enforcement

At any time after the occurrence of an Enforcement Event, or if a Chargor requests the
Security Agent to exercise any of its powers under this Debenture or any Mortgage, or if a
petition or application is presented for the making of an administralion order in relation to a
Chargor, or if any person who is entitled to do so gives written notice of its infention to
appoint an administrator of any Chargor or files such a notice with the court, the security
created by or pursuant to this Debenture is immediately enforceable and the Security Agent
may, without notice to any Chargor or prior authorisation from any court, in its absolute
discretion:

15.1.1 enforce all or any part of that security (at the times, in the manner and on the
terms it thinks fit) and take possession of and hold or dispose of all or any part
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of the Charged Property and the Security Agent {or its nominee(s)) shall have
an immediate and absolute power of sale or other disposition over the Charged
Property {including, without limitation, the power 1o execute, seal, deliver or
otherwise complete any transfers or other documents required (o vest any of the
Shares andfor Related Rights in the Security Agent, any of its nominees or in
any purchaser of any of the Shares and/or Related Rights); and

15.1.2 whether or not it has appointed & Receiver, exercise all or any of the powers,
authorities and discretions conferred by the Act (as varied or extended by this
Diebenture and each Mortgage) on mortgagees and by this Debenture and each
Mortgage on any Receiver or otherwise conferred by law on morlgagees or
Receivers,

No Hahility as mortgagee in possession

Neither the Security Agenl nor any of its nominees nor any Receiver shall be liable to
account as a morlgagee in possession in respect of all or any part of the Charged Property or
be lable for any loss upon realisation or for any neglect, default or omission in connection
with the Charged Property to which 2 mortgagec or mortgages in possession might
otherwise be liable, and in particular the Security Agent (or its nominee(s)) or any Receiver
shall not be Kahle for any loss occasioned by any exercise or non-exercise of rights attached
to the Shares or the Related Rights or by any failure to report to any Chargor any nolice or
other communication received in respect of the Shares,

Right of appropriation

To the extent that any of the Charged Property constitutes “financial collateral” and this
Debenture and the obligations of any Chargor hereunder constitute a “security financial
collateral arrangement” {(in each case as deflined in, and for the purposes of, the Financial
Collateral Arrangements (No. 2} Regulations 2003 (81 2003 No. 3226) (the Regulations)}
the Security Agent shall have the right to appropriate all or any part of such financial
collateral in or towards discharge of the Secured Obligations. For this purpose, the parties
agree that the value of such financial collateral so appropriated shall be {a) in the case of
cash, the amount standing to the credit of each of the Accounts, together with any accrued
but unposted interest, at the time the right of appropriation is exercised; and (b) in the case
of Invesiments and/or Shares, the market price of such Investments and/or Shares
determined by the Security Agent by reference to a public index or by such other process as
the Security Agent may select, including independent valuation. In each case, the partics
agree that the method of valuation provided for in ihis Debenture shall constituie 2
commercially reasonable method of valuation for the purposes of the Regulations.

Effect of moratorium

The Security Agent shall not be entitled to exercise its rights under Clause 151
{Enforcement), Clause 17.1 (Appointment and removal) (other than Clause 17.1.5) or Clause
4 (Crystallisation of Floating Charge) where the right arises as a resull of an Bvent of
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Default occurring solely due to any person obtaining or taking steps to obtain a moratorium
pursuant to Schedule Al of the Insolvency Act 1986,

EXTENSION AND VARIATION OF THE ACT
Extension of powers

The power of sale or other disposal conferred on the Security Agent, its nominee(s) and any
Receiver by this Debenture and cach Morigage shall operate as a variation and extension of
the statutory power of sale under Seciion 101 of the Act and such power shall arise (and the
Secured Obligations shall be deemed due and payable for that purpose) on execution of this
Diebenture and each Morigage.

Restrictions

The restrictions contained in Sections 93 and 103 of the Act shall not apply to this
Debenture and each Mortgage or to the exercise by the Security Agent of iis right t©
consolidate all or any of the security created by or pursuant to this Debenture and each
Mortgage with any other Securily in existence at any time or to its power of sale, which
powers may be exercised by the Security Agent without notice to any Chargor on or at any
time after the ocourrence of an BEnforcement Event.

Power of leasing

The statutory powers of leasing may be exercised by the Security Agenl at any time on or
after the occurrence of an Enforcement Event and the Security Agent and any Receiver may
make any lease or agreement for lease, accept surrenders of leases and grant options on such
terms as it shall think fit, without the need to comply with any restrictions imposed by
Sections 99 and 100 of the Act.

Transfer of Securiiy

i6.4.4 At any time after the occurrence of an Enforcement Event, the Securily Agent
may.
{a) redeem any prior Security against any Charged Property; and/or
() procure the transfer of any such Security to itself; andfor
{c) settle and pass the accounts of the prior mortgagee or chargee; any

accounts so settled and passed will be, in the absence of manifest
error, conclusive and binding on each Charpor.

16.4.2 Each Chargor shall pay to the Security Agent immediately on demand the costs
and expenses incurred by the Security Agent in taking any action contemplated
by Clause 16.4.1, including the payment of any principal or interest.
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Suspense account

Tf the security created by this Debenture is enforced at a time when no amount is due under
the Finance Documents but at a time when amounis may or will become due, the Security
Agent (or any Receiver) may pay the proceeds of any recoveries effected by it into a
suspense account provided that all amounts standing to the credit of any such account shall
be applied in satisfaction of the Secured Obligations once such amounts are sufficient 1o
discharge the Secured Obligations in {ull.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and remaoval

Afier the occurrence of an Enforcement Event, or if a petition or application is presented for
the making of an administration order in relation to any Chargor, or if any person who is
entitled 1o do so gives wrilten notice of its intention to appoint an administrator of any
Chargor or files such a notice with the court or if requested to do so by any Chargor, the
Security Agent may by deed or otherwise (acting through an auihorised officer of the
Security Agent), without prior notice to any Chargor and in relation o each Chargor:

17.1.1 appoint one of more persons to be a Receiver of the whole or any part of the
Charged Property;

17.1.2 appoint two or more Receivers of separate parts of the Charged Property;

17.1.3 remove (so far as it is lawfully able) any Receiver so appointed;

1714 appoint another person{s) as an additional or replacement Receiver(s); and

£7.1.5 appoint one or more persons to be an administrator of such Chargor.

Capacity of Receivers

Each person appointed to be a Receiver pursuant to Clause 17.1 {Appointment and removal)
shall be:

17.2.1 entitled to act individually or together with any other person appoinled or
substituted as Recelver;

17.2.2 for all purposes shall be deemed to be the agent of the relevant Chargor which
shall be solely responsible for his acts, defaults and liabilities and for the
payment of his remuneration and no Receiver shall at any time act as agent for
the Secunty Agent; and

17.2.3 entitled to remuneration for his services at a rale (o be fixed by the Security
Agent from time to time {without being limited to the maximum rate specified
by the Acth
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Statutory powers of appeintment

The powers of appoiniment of a Receiver shall be in addition to all statutory and other
powers of appointment of the Security Agent undler the Act (as extended by this Debenture
and each Morigage) or otherwise and such powers shall remain exercisable from time to
time by the Security Agent in respect of any part of the Charged Property. Excepl as
provided in Clause 13.4 (Effect of morarorium), any restriction imposed by law on the right
of a mortgagee to appoint a receiver (including under section 109(1) of the Act) does not
apply 10 this Debenture.

POWERS OF RECEIVER

Every Receiver shall (subject o any resirictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of a Chargor) have and be entiiled to
exercise, in relation to the Charged Property {and any assets of a Chargor which, when got
in, would be Charged Property) in respect of which he was appointed, and as varied and
extended by the provisions of this Debenture (in the name of or on behalf of the relevant
Chargor or in his own name and, in each case, at the cost of such Chargor):

18.1.1 all the powers conferred by the Act on mortgagors and on morigagees in
possession and on receivers appointed under the Act;

18.1.2 all the powers of an administrative receiver set out in Schedule 1 to the
Insolvency Act 1986 (whether or not the Receiver is an administrative
receivery;

18.1.3 all the powers and rights of an absolute owner and power to do or omit to do

anything which relevant Chargor itself ¢ould do or omit to do; and

i8.1.4 the power w do all things (including bringing or defending proceedings in the
name or on behalf of the relevant Chargor) which seem to the Receiver to be
incidental or conducive to {a) any of the functions, powers, authorities or
discretions conferred on or vested in him or (b} the exercise ol the Collateral
Rights {including realisation of all or any part of the Charged Property) or (¢}
bringing to his hands any assets of the relevant Chargor forming part of, or
which when got in would be, Charged Property.

APPLICATION OF MONIES

All monies received or recovered by the Security Agent, its nominee(s) or any Receiver
pursuant to this Debenture and each Mortgage or the powers conferred by it shall (subject to
the claims of any person having prior rights thereto and by way of variation of the
provisions of the Act) be applied first in the payment of the costs, charges and expenses
incurred and paymenis made by the Receiver, the payment of his remuneration and the
discharge of any liabilities incurred by the Receiver in, or incidental io, the exercise of any
of his powers, and thereafier shail be applied by the Security Agent (notwithstanding any
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21.2

purpotied appropriation by any Chargor) in accordance with clause 17.1 (Order of
application) of the Intercreditor Agreement,

PROTECTION OF PURCHASERS
Consideration

The receipt of the Security Agent, ils nominee(s) or any Receiver shall be conclusive
discharge to a purchaser and, in making any sale or disposal of any of the Charged Property
or making any acquisilion, the Security Agent, its nominee(s) or any Receiver may do so for
such consideration, in such manner and on such torms as it thinks fit,

Protection of purchasers

No purchaser or other person dealing with the Security Agent, its nominee(s) or any
Receiver shall be bound to inquire whether the right of the Security Agent, such nominee(s)
or such Receiver (o exercise any of its powers has arisen or become exercisable or be
concerned with any propriety or regularity on the part of the Security Agent, such
nominee(s) or such Receiver in such dealings.

POWER OF ATTORNEY
Appointment and powers

Each Chargor by way of security irrevocably appoints the Security Agent and any Receiver
severally to be its allorney and in its name, on its behalf and as its act and deed to execute,
deliver and perfect all documents and do all things which the attorney may consider to be
required or desirable for:

2113 carrying out any obligation imposed on such Chargor by this Debenture
(including the completion, execution and delivery of any Meortgages, deeds,
charges, assignmentis or other security and any transfers of the Charged
Property); and

21.1.2 enabling the Security Agent and any Receiver to exercise, or delegate the
exercise of, any of the rights, powers, authoriiies and discretions conferred on
them by or pursuant to this Debenture or any Mortgage or by law {including,
the exercise of any right of a legal or beneficial owner of the Charged Property)
and {without prejudice (o the generality of the foregoing) lo exscute as a deed
or under hand and dehiver and otherwise perfect any deed, assurance,
agreement, instrument or act which it may reasonably deem proper in or for ihe
purpose of exercising any of such rights, powers, authorities and discretions.

¥Exercise of power of atforney

The Security Agent may only exercise the power of attorney granted by a Chargor pursuant
to Clause 21.1 {Appointment and powers) lollowing:
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22.3

21.2.3 the occurrence of an Bvent of Default which has oceurred and is continuing, or

21.2.2 the failure by such Chargor (o comply with any further assurance or perfection
of security obligations required by the terms of this Debenture or any Morigage
within five Business Days of such further assurance or perfection of security
obligation arising.

RBatification

Each Chargor shall ratily and confirm all things done and all documents executed by any
atturney in the exercise or purported exercise of all or any of his powers.

Security Agent’s power to remedy breaches

If at any time any Chargor fails to perform any of the covenants contained in this Debenturs
it shall be lawfu! for the Security Agent, but the Security Agent shall have no obligation, to
take such action on behall of such Chargor (including, without limitation, the payment of
money) as may in the Securily Agent's reasonable opinion be required to ensure that such
covenants are performed, Any losses, costs, charges and expenses incurred by the Security
Agent in taking such action shall be reimbursed by such Chargor on demand.

EFFECTIVENESS OF SECURITY
Continuing security

22.1.3 The security created by or pursuant to this Debenturc and any Mortgage shall
remain in {ull force and effect as a continuing security for the Secured
Obligations unless and until the Secured Obligations have been irrevocably and
unconditionally discharged in full and the Finance Parties have no further
obligation (o make any advance available to any Obligor pursuant to any
Finance Document,

22.1.2 No part of the security [rom time to time intended to be constituted by the
Debenture will be considered satisfied or discharged by any intermediaie
payment, discharge or satisfaction of the whole or any part of the Secured
Obligations,

Cuomulative rights

The security created by or pursuant to this Debenture and any Mortgage and the Collateral
Rights shall be cumulative, in addition to and independent ol every other security which the
Security Agent or any Secured Party may at any time hold for the Secured Obligations or
any other obligations or any rights, powers and remedies provided by law, No prior security
held by the Security Agent (whether in its capacity as trustee or otherwise) or any of the
other Secured Parties over the whole or any part of the Charged Property shall merge into
the security constituted by this Debenture and any Mortgage.
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Ne prejudice

The security created by or pursuant to this Debenture and any Mortgage and the Collateral
Rights shall not be prejudiced by any unenforceability or invalidity of any other agreement
or document or by any time or indulgence granted to any Chargor or any other person, or the
Securily Agent {whether in its capacity as trustee or otherwisej or any of the other Secured
Parties or by any variation of the terms of the trust upon which the Security Agent holds the
security or by any other thing which might otherwise prejudice that security or amy
Collateral Right.

Remedics and walvers

No failure on the part of the Security Agent to exercise, or any delay on its part in
exercising, any Collateral Right shall operate as a waiver of that Collateral Right, nor shall
any single or partial exercise of any Collateral Right preclude any further or other exercise
of that or any other Collateral Right.

No liability

None of the Security Agent, its nominee(s) or any Receiver shall be liable {other than in the
case of fraud on the part of such party) by reason of (a) taking any action permitied by this
Diebenture or any Mortgage or (b} any neglect or default in connection with the Charged
Property or {c) taking possession of or realising all or any part of the Charged Property.

Partial invalidity

If, at any time, any provision of this Debenture or any Morigage is or becomes illegal,
invalid or unenforceable in any respect under the law of any jurisdiction, neither the legality.
validity or enforceability of the remaining provisions of this Debenture or any Mortgage nor
of such provision under the laws of any other jurisdiction shall in any way be affected or
impaired thereby and, if any part of the security intended to be created by or pursuant to this
Debenture or any Morigage is invalid, unenforceable or ineffective for any reason, that shall
not affect or impair any other part of the security.

Waiver of defences

The obligations of each Chargor under this Debenture and each Mortgage will not be
affected by an act, omission, matter or thing which, but for this Clause, would reduce,
release or prejudice any of its obligations under this Debenture and each Mortgage {(without
limitation and whether or not known (o it or any Secured Parly) including:

2271 any time, indulgence, waiver or consent granted to, or composition with, any
DETson; Or
22.7.2 the release of any person under the terms of any composition or arrangement

with any creditor of any member of the Group; or
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22.7.3 ihe taking, variation, compromise, ¢xchange, renewal or release of, or refusal or
neglect Lo perfect, take up or enforce, any rights against, or securily over assets
of, any person or any non-presentation or non-observance of any formality or
other requirement in respect of any instrument or any failure to realise the full

value of any security; or

74 any incapacity or lack of power, suthority or legal personality of or dissolution
or change in the members or status of any person; or

22.7.8 any amendment, novation, supplement, extension {(whether of maturity or
otherwise) or restatement (in each case however fundamental and of
whatsoever nature) or replacement of a Finance Document or any other
document or security or of the Secured Obligations (including, without
limitation, any increase to the Secured Obligations as may be agreed by the
Parent from fime o time); or

2276 any unenforceability, illegality, invalidity, voidability or non-provability of any
obligation of any person under any Finance Document or any other document
or security or of the Secured Obligations; or

2277 any insolvency or similar proceedings.
Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Parly {(or the
Security Agent or agent on its behalf) to proceed against any other Chargor or Obligor or
any other person or enforce any other rights or security or claim payment {rom any person
before claiming from such Chargor under this Debenture or any Mortgage. This waiver
applies irrespective of any law or any provision of this Debenture to the contrary or any
Mortgage.

Deferral of rights

Until such time as the Secured Obligations have been discharged in full, no Chargor will
exercise any rights which it may have by reason of performance by it of its obligations under
this Debenture or any Morigage:

22.8.1 to be indemmnified by any Obligor;

2282 {0 claim any contribution from any other Chargor ov any guarantor of any
Obligor’s obligations under this Debenture or under any other Finance
Diocument; and/or

22.9.3 10 take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Securcd Parties under the Finance Documents of
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of any other guarantee or security taken pursuant to, or in connection with, this
Diebenture or any Mortgage by any Secured Party.

BELEASE OF SECURITY
Redemption of security

Upon the Secured Obligations being discharged in full and none of the Secured Parties being
under any further actual or contingent obligation to make advances or provide other
financial secommodation to any Chargor, any Obligor or any other person under any of the
Finance Documents, the Security Agent shall, al the request and cost of the Chargors,
release and cancel the security constituted by this Debenture and procure the reassignment
to the relevant Chargors of the propenty and assefs assigoed to the Security Agent pursuant
i this Debenture, in each case subject 1o Clanse 23.2 (Aveidance of pavmenis) and without
recourse to, or any representation or warranty by, the Security Agent or any of its nominges,

Avoidance of payments

If the Security Agent considers that any amount paid or credited to il is capable of being
avoided or reduced by virtue of any bankruptcy, insolvency, liquidation or similar laws the
liability of each Chargor under, and the security created by, this Debenture shall continue
and such amount shall not be considered to have been irrevocably paid.

Permitied disposals

Where a Chargor makes a disposal permitted by the terms of the Facilities Agreement, the
Security Agent shall at the request and cost of the relevant Chargor, release and cancel the
security constituted by this Debenture in respect of the Charged Property which is the
subject of such disposal and procure the reassignment to the relevant Chargor of any
Charged Property which is the subject of such disposal assigned to the Security Trustee
pursuant to this Debenture, in each case subject to Clause 23.2 (Avoidance of paymenis) and
withoul recourse to, or any representation or warranty by, the Security Agent or any of iis

NOMnees.
SET-OFF

Each Chargor authorises the Security Agent (but the Security Agent shall not be obliged to
exercise such right} to set off against the Secured Obligations that have matured any amount
or other obligation {contingent or otherwise) owing by the Security Agent to such Chargor
and apply any credit balance to which such Chargor is entitled on any account with the
Security Agent in accordance with Clause 19 {(Application of Monies).

Without prejudice to any right of set-off the Security Agent may have under any other
Finance Document or otherwise, if any time deposit matures on any account a Chargor has
with the Security Agent prior to the release of all of the Charged Property pursuant to Clause
23.1 (Redemption of securiry) when:
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24.2.1 an BEvent of Default has ocourred and is continuing; and
34.2.2 ng Secured Obligation is due and payable,

that time deposit will antomatically be renewed for any [urther maturity which the Security
Agent considers appropriate.

SUBSEQUENT SECURITY INTERESTS

If the Security Agent {acting in ils capacity as trustee or otherwise) or any of the other
Secured Parties at any time receives of is deemed (o have received notice of any subsequent
Security affecting all or any part of the Charged Property or any assignment or transfer of
the Charged Property which is prohibited by the terms of this Debenture or any Mortgage or
the Facilities Agreement, all payments made thereafter by or on behalf of any Chargor to the
Security Agent (whether in its capacily as trustee or otherwise) or any of the other Secured
Parties shall be treated as having been credited o a new account of such Chargor and not as
having been applied in reduction of the Secured Obligations as at the time when the Security
Agent received such notice.

ABSIGNMENT

The Security Agent may assign and transfer all or any of its rights and obligations under this
Debenture or any Mortgage. The Security Agent shall be entitled to disclose such
information concerning each Chargor and this Debenture or any Mortgage as the Security
Agent considers appropriate to any actual or proposed direct or indirect successor or 1o any
person to whom information may be required to be disclosed by any applicable law.

NOTICES

The provisions of clause 37 (Notices} of the Facilities Agreement shall apply to this
Debenture,

DISCRETION AND DELEGATION
Discretion

Any liberty or power which may be exercised or any determination which may be made
under this Debenture or under any Morigage by the Security Agent or any Receiver may,
subject 1o Lhe terms and conditions of the Intercreditor Agreement, be exercised or made in
its absolute and unfettered discretion withow any obligation o give reasons.

elegation

Fach of the Security Agent and any Receiver shall have full power to delegate (cither
generally or specifically) the powers, authorities and discretions conferred on it by this
Diebenture (including the power of altorney) or any Mortgage on such terus and conditions
as it shall see fit which delegation shall not preclude either the subsequent exercise any
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subsequent delegation or any revecation of such power, authority or discretion by the
Security Agent or the Receiver itself. Neither the Security Agent nor any Receiver shall be
iy any way liable or vespousible to any Chargor for any loss or damage arising {rom any act,
default, omdssion or misconduct on the part of any such delegate or sub-delegate,

COUNTERPARTS

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

GOVERMING LAW

This Debenture and all matters including non-contractual obligations arising out of or in
connection with it are governed by English law.

JURISDICTION
English courts

The courts of England have exclusive jurisdiction to settie any dispute arising out of, or
connected with this Debenture or any Mortgage (including a dispute regarding the existence,
validity or termination of this Debenture or any Mortgage or the conseqguences of its nullity
or any non-contractual obligations arising out of or in connection with this Debenture or any
Mortgage} (a Dispute).

Convenient forum

The parties 1o this Debenture agree that the courts of England are the most appropriate and
convenient courts to settle Disputes between them and, accordingly, that they will not argue
to the contrary,

Exclusive jurisdiction

This Clause 31 is for the benefit of the Security Agent only, As aresult and notwithstanding
Clause 31.1 (English courts), it does not prevent the Security Agent from taking proceedings
relating to a Digpute in any other courts with jurisdiction. To the extent allowed by law the
Security Agent may take concurrent proceedings in any number of jurisdictions,

THIS DEBENTURE has been signed on behalf of the Security Agent and executed as a deed by each
Original Chargor and is delivered by it on the date specified above,



SCHEDULE]
ORIGINAL CHARGORS

Mame

Jurisdiction

Registered Mumber

‘ Registered Office

- Florence Mideo
{ Limited

Fngland & Wales

09379895

Eversheds House

" 70 Great Bridgewater

Street
Manchester
United Kingdom

M1 SEs

Florence Bideo Limited

England & Wales

(9353447

Eversheds House
70 Great Bridgewaler
Street

1 Manchester
| United Kingdom

M1 SES

Kemidge Commetcial
Svystems Lindted

| England & Wales

07090521

Unit 2A Herongaie
Charnbam Park,

1 Hungerford,

Berkshire

I RGL7OYU

{ TIS Software Holdings
1 Limited

“England & Wales

1 03659481

Unit 2A Herongate
1 Charnham Park,

Hungerford,

1 Berkshire
T RG170YU

"TIS Software Limited

“England & Wales

(1340180

Unit 24 Herongate
f. -Charnham Park,
' 'Hungm‘ford,

Berkshire

RGI7TOYU

: Smartpoint
Technologies Limited

| England & Wales

05751919

Unit 2A Herongate
Charnham Park,

Hungerford,

‘Berkshire

RGI7TOYU

Datawright Limited

England & Wales

05553657

Unit 2A Herongate
{"harnham Park,




| Hungerford,
I Berkshire
ST RGITOYU

Datawright Compuier
- Rervices Limited

England & Wales

1 01500879

Unit 2A Herongate

1 Charnham Park,
Hungerford,
- Berkshire

RGI7TOYU




SCHEDULE 2
DETAILS OF REAL PROPERTY

PARTI - REGISTERED LAND

(Freehold or leasehold property (if any) in England and Wales of which the relevant Chargor is
registered as the proprietor at the Land Registry)

Chargor 1 County and District/ London Description of Property 1 Title
Borough - Number

Kemdge  Buckinghamshire | Fawley House, Marlow | BM237408 .

Commergial Road, Bourne End and :

Systems Limited Parking Space, SLE 5TD

PART I1 - UNREGISTERED LAND

(Frechold or leasehold property (if any) in England and Wales title to which is not registered at the
Land Registry of which the relevant Chargor is the owner)

The freehold/leasehold property known as and comprised in the following title deed(s} or other
docuwment(s) of tithe:

Chargor Description | Date Document

| Parties

None as at the date of this Debenture.’

' T8 Comment: pleasc confirm details of any additional property acquired since Project Florence.




SCHEDULE 3
DETAILS OF INTELLECTUAL FROPERTY

None as at the date of this Debenture.”

27§ Comment: please confirm that no sdditional I has been acquired since Project Florence.



SCHEDULE 4

DETAILS OF SHARES®
Chargor Name of ' Class of Shares | Number of 1ssued Share
Company in Shares held Capital
which Shares are g
held
Florence Midco | Florence Bidco | Ordinary shares | 229,785,402 £22,978,540.20
Limited Limiied 1 of £0.10 each
Florence Bideo | Kerridge ordinary A shares | 20,454,545 £45,464,550
- Limited Commercial " of £0.01 each

Systems Limited

._ordinary B shares | 10,000
of £0.01 each

[ ordinary C shares | 25,000,000
of £0.01 each

.ordinary D sharcs | 5
of £0.01 each

378 Comment: please confirm details of any additional shares issued since Project Florence.
478 Comment: details of other group companics (o be included,




SCHEDULES
FORM OF MOTICE OF ASSIGNMENT OF INSURANCES

Ta: Unsurer)
Drate: [s]
Dear Sirs,

We hereby give vou notice that we have assigned by way of security to [Security Agent] (the Security
Agent) pursuant to a debenture entered into by us in favour of the Security Agent dated [=] 20{<]
(subject to a provision for reassignment) all our right, title and interest in and to the proceeds of
linsert description and number of relevant insurance policy] (the Insurance Policy).

With effect from the date of your receipt of this notice we instruct you to:

L. make all payments and claims under or arising from the Insurance Policy (in accordance
with the terms of that Insurance Policy) to us until such time az you receive notice from the
Securily Agent instructing you that an "Enforcement Bvent” has occurred (Payment
Notice), Upon receipt of a Payment Notice we instruct you to comply with all payment
instructions in respect of any claims and payments under or arising from the Insurance
Policy as set out in such Payment Notice;

2. note the interest of the Security Agent on the Insurance Policy; and

3 disclose to the Security Agent, without further approval from us, such information regarding
the Tnsurance Policy as the Security Agent may from time to time request and to send il
copies of all notices issued by you under the Insurance Policy.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning the same to the Security Agent at Silicon Valley Bank, 7" Floor, 41 Lothbury, London
EC2R 7HF marked for the attention of Alex Harvey/Charlotte Clarke.

Yours faithfully,

for and on behalf of

[Chargor]



Ton [Security Agent)
Trate: [e]

We acknowledge receipt of a notice in the terms set out above and confirm that we have not received
notice of any previous assignments or charges of or over any of the rights, title and interests and
benefits referred to in such notice and that we will comply with the terms of that notice,

We further confirm that no amendmment or termination of the Insurance Policy shall be effective unless
we have given the Security Agent thirty days written notice of such amendment or termination,

For and on behalf of [Tnsurer]

Bw:



SCHEDULES
FORM OF NOTICE OF ASSIGNMENT OF ACCOUNT

To: {Account Bank]
Date: [=]
Dear Sirs,

We hereby give you notice that we have assigned by way of security and charged to [Security Agent]
{the Securlty Agent) pursuant (o a debenture entered into by us in favour of the Secunily Agent dated
[v] 20[+] all of our right, title and interest in and fo account number [#+], account name [*] {including
any renews! or redesignation of such account) and all monies standing to the credit of that account
from time to tme (the Account),

With effect from the date of your receipt of this notice{:

i lany existing payment instructions affecting the Account are to be terminated and all
payments and communications in respect of the Account should be made to the Security
Agent or (o its order {with a copy to us)[; and

2. we are not entitled to receive, withdraw or otherwise transfer any credit balance from time to
time on the Account except in accordance with the facilities agreement between, amongst
others, ourselves and the Security Ageni dated [«] 20[+] (or any replacement facility
agreement between ourselves and the Security Agent) and until you receive written notice to
the contrary from the Security Agent].

Please accept this notice by signing the enclosed acknowledgement and returning it to the Security
Agent at Silicon Valley Bank, 7th Floor, 41 Lothbury, London EC?R 7HF marked for the allention of
Alex Harvey/Charlotte Clarke.

Yours faithfully
for and on behalf of

1Chargaor]



Ta: [Security Agent]
Date: {#]

At the request of the Security Agent and [Charger] we acknowledge receipt of the notice of
assignment and charge, on the terms attached, in respect of the Account (as described in those terms),
We confirm that:

I the balance standing to the Account at today’s date is [#], no fees or periodic charges are
payable in respect of the Account and there are no restrictions on {a) the payment of the
credit balance on the Account (except, in the case of a time deposit, the expiry of the
relevant period) or (b) the assignment of the Account to the Security Agent or any third

party;

2. we have not received notice of any previous assignments of, charges over or trusts in respect
of, the Account and we will not, without the Security Agent’s consent (a) exercise any right
of combination, consolidation or set-off which we may have in respect of the Account or {(b)
amend or vary any rights attaching to the Account;

3 we will disclose to the Security Agent any information relating to the Account which the
Securily Agent may from time to time request;

4, we will hold all monies from time to time standing to the credit of the Account to the order
of the Security Agent and will pay all or any part of those monies to the Security Agent (or
as they may direct) promptly fellowing receipt ol written instructions from the Security
Agent (o that effect; and

5. we will act only in accordance with the instructions given by persons authorised by the
Securily Agent and we shall send all statements and other notices given by us relating to the
Account to the Security Agent.

For and on behalf of [Acconnt Bank]

By:



SCHEDULE 7
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

To: [Counterparty]
Date: =]
Diear Rirs,

We hereby give you notice that we have assigned by way of secwrity to [Security Agent] (Security
Agent) pursuant to a debenture entered into by us in favour of the Security Agent dated [»] (the
Debenture) all our right, title and interest in and to [inser! defails of contract] (the Contract)
including all monies which may be payable o us in respect of the Contract.

With effect from the date of your receipt of this notice:

i, all payments by you to us under or arising from the Contract should be made to us until such
fime as vou receive notice from the Security Agent instructing you that an "Enforcement
Hvent” has occurred (Payment Notice). Upon receipt of a Payment Notice we instruct you
to comply with all paymeni instructions in respect of any payments fo be made under or
arising from the Contract as set out in the Payment Notice;

2. upon your receipt of a Payment Notice from the Security Agent:

211 all remedies provided for in the Contract or available at law or in equity are
exercisable by the Security Agent;

2.1.2 all rights to compel performance of the Contract are exercisable by the Security
Agent although we shall remain liable to perform all the obligations assumed
by it under the Contract; and

2.13 all rights, interests and benefits whatsoever accruing to or for the benefit of
ourselves arising from the Contract belong to the Security Agent (o the
exclusion of us and no changes may be made to the terms of the Contract
olherwise than as provided for in the Facilities Agreement between, amongst
others, ourselves and the Security Agent dated [«] 20[+];

(5]

you are authorised and instructed, without requiring further approval from us, to provide the
Security Agent with such information relating to the Contract as it may from tume to iime
request and Lo send it copies of all notices issued by you under the Contract to the Security
Agent as well as to us; and

4. these instructions may not be revoked, nor may the terms of the Contract be amended,
varied or waived without the prior written consent of the Security Agent.



Please acknowledge receipt of this notice by signing the scknowledgement on the enclosed copy letter
and returning it to the Security Agent at Silicon Valley Bank, 7" Floor, 41 Lothbury, London ECZR
THF marked for the altention of Alex Harvey/Charlotte Clarke.

Yours faithfully,
for and on behalf of

{Chargor]



To: [Security Agent]
Date: [=]

We acknowledge receipt of a notice in the terms set out above and confirm that we have not received
notice of any previous assignments or charges of or over any of the rights, interests and benefits in
and to the Contract and that we will comply with the terms of that notice.

We further confirm that no amendment, waiver or release of any of such rights, interests and benefits
arising under the Contract shall be effective without the prior written consent of the Security Agent,
unless it is of a minor technical or non-operational nature or in any way which could not be
reasonably expected materially and adversely to affect the interesis of the Security Agent.

For and on behall of [Counterparty]

By:



SCHEDULE 8
FORM OF LEGAL MORTGAGE

DATED { 1

[INSERT NAME OF COMPANY]
AND

[INSERT NAME OF SECURITY AGENT]

MORTGAGE




THIS DEED is dated | ] batween:

(1 [INSERT NAME OF COMPANY] registercd in England and Wales with company
number [*] {the Chargor); and

{23 [INSERT NAME OF SECURITY AGENT] of {] as Seccurity Agent (the Security
Agent),

BACKGROUND:

It is intended that this document takes effect as a deed notwithstanding the fact thal a party may only

execute this document under hand.

ITIS AGREED as follows:

DEFINITIONS

Terms defined in the Pacilities Agreement shall, unless otherwise defined in the Debenture
or this Mortgage, have the same meaning in this Mortgage and in addition:

Debenture means the debenture dated [#] 20[¢] between, inter alia, the Chargor and the
Security Agent.

Facilities Agreement means the facilities agreement originally dated 6 February 2015 and
amended and restated pursuant to an amendment and restatement deed entered into on or
around the date of the Dehenture and made between, amongst others, the companies named
therein as original borrowers, the Parent and certain of its subsidiaries as original guarantors,
Silicon Valley Bank, Wells Fargo Bank N.A,, London Branch and HSBC Bank plc as
mandated lead arrangers, Silicon Valley Bank, Wells Fargo Bank N.A., London Branch and
1ISBC Bank plc as original lenders, the Agent and the Security Agent, as the same may be
amended, varied, supplemented, restated and/or novated from time to tme.

Mortgaged Property means:
{a)  the property specified in the Schedule (Details of Mortgaged Property); and

{0 any buildings, fixtures, fittings, fixed plant or machinery from time to time situated on
or forming part of such property,

and includes all Related Rights.
Permitted Security has the meaning given to il in the Facilities Agreement,
Related Rights meaus, in relation to any assel;

{a)  the proceeds of sale of any part of that assct;
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{b)  all rights under any licence, agreement for sale or agreement for lease in respect of
that assef;

(c) all rights, benefits, claims, contracts, warranties, remedies, security, indemnities or
covenants for title in respeet of that asset; and

(d)  any monies and proceeds paid or payable in respect of that asset.
FIXED SECURITY

The Chargor hereby charges with full title guarantee in favour of the Security Agent as
security for the payment and discharge of the Secured Obligations, by way of legal mortgage
all the Chargor’s right, title and interest from time {o time in the Mortgaged Property.

IMPLIED COVENANTS FOR TITLE

The covenants set oui in Sections 3{13), 3(2) and 6(2) of the Law of Property (Miscellaneous
Provisions} Act 1994 will not extend to Clause 2 {Fixed Security).

It shall be implied in respect of Clause 2 (Fixed Security) that the Chargor is disposing of the
Mortgaged Property free from all charges and incumbrances (whether monetary or not} and
from a1l other rights exercisable by third parties (including liabilities imposed and rights
conferred by or under any enactment).

APPLICATION TO THE CHIEF LAND REGISTRAR

The Chargor hereby consents to an application being made to the Chief Land Registrar to
enter the following restriction in the Proprietorship register of any property which is, or is
required (o be, registered forming part of the Mortgaged Property:

“No disposition of the registered estate by the proprietor of the registered estate, or by the
proprietor of any registered charge, not being a charge registered before the eatry of this
vestriction, is to be registered without a written consent signed by the proprietor for the time
being of the mortgage dated [@] in {avour of Silicon Valley Bank refetred to in the charges
register or their conveyancer.”

FURTHER ADVANCES

Fach Lender is under an obligation to make further advances to the Chargor and that
obligation will be deemed to be incorporated into this Mortgage as if sel out in this
Morigage.

The Chargor hereby consents to an application being made to the Chiel Land Registrar to
enter the obligation to make further advances on the Charges register of any registered land
forming part of the Morigaged Property.



6.1

f.2

RELEASE OF SECURITY
Redemption of security

{Upon the Secured Obligations being discharged in fuli and none of the Secured Parties being
ander any further actual or contingent obligation to make advances or provide other
financial accommodation to the Chargor, an Obligor or any other person under any
agreement between the Security Agent and the Chargor, the Security Agent shall, at the
reguest and cost of the Chargor, release and cancel the security constituted by this Mortgage
and procure the reassignment to the Chargor of the property and assets assigned to the
Security Agent pursuant to this Mortgage, in each case subject to Clause 23.2 {Aveidance of
payments) and without recourse to, or any representation or warranty by, the Security Agent

or any of its nominees,
Avoidance of payments

If the Security Agent reasonably considers that any amount paid or credited to it is capable
of being avoided or reduced by virtue of any bankruptcy, insolvency, liquidation or similar
laws the liability of the Chargor under, and the securily constituted by, this Deed shall
continue and such amount shall not be considered to have been irrevocably paid.

THIRD PARTY RIGHTS

A person who is not a party to this Deed has no rights under the Coniracts {Righis of Third
Pariies) Act 1999 to enforce or to enjoy the benefit of any term of this Deed.

GOVERNING LAW

This Deed and all matters including non-coniractual obligations arising out of or in
connection with it are governed by English law.

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which shall be desmed
an original and this has the same effect as if the signatures on the counterpurls were on a
single copy of this Deed. Any party may enter into this Morigage by signing any such
counterpart,

THIS DEED has heen entered into as a deed on the date stated at the beginning of this Deed.



County and District/!
London Borough

{

]

SCHEDULE
Details of Morigaged Property

Description of Property Title Number



SCHEDULL®
FORM OF NOTICE OF CHARGE

To: [Landlord)
Date: [#]

PURSUANT TO the lease of which particulars appear in paragraph 1 below, NOTICE IS HEREBY
GIVEN that the disposition, of which particulars appear in paragraph 2 below, has taken place.

jO LEASE
1.1 Date;
1.2 Term:
1.3 Parties: (1)
(2)
1.4 Demised Premises:
2. DISPOSITION: ] Charge contained in a Debenture
2.1 Date: [ 1
2.2 Parties: (h ] [Chargor] as the Chargor
(2) [Security Agent] as the Security Agent
7232 Name and Address of the Security [Security Agent]
Agent: [Address]
NOTES: [1.  The registration fee is enclosed. |
2. It is requested that notice be given to the Security Agent of any breach of covenant by
she tenant under the Lease.
2. This Notice is sent in duplicate and it is reguested that one copy is signed as provided

below and returned io the Security Agent.

Signed o ST
| Chargor]

RECEIVED a notice of which this is a duplicaie

Signed .o eveannrerrnatats
[Landlord]

Date:



SCHEDULE 16
FORM OF NOTICE OF CHARGE OF ACCOUNT

To: tAccount Bank]

Daig, o]

Dear Sirs

We hereby give vou notice that we have charged o [Security Agent] (the Security Agent) pursuant to
a debenture entered into by us in favour of the Security Agent dated [#] all of our right, title and
interest in and to all sums of money which are now or may from time to time in the future be held in
the following accounts in our name with you together with all interest credited thereto and the debts
represented by those sums:

Unsert details of Accounts] (together the Accounts).

We hereby irrevocably instruet and authorise you:

I to credit to each Accouni all interest from time {o time carned on the sums of money
held in that Account;

2

to disclose to the Security Agent, without any reference to or further authority from us and
without any liability or inguiry by you as to the justification for such disclosure, such
information relating to the Accounts and the sums in each Account as the Security Agent
may, at any {ime and from time to time, request you to disclose to it, and following receipt
by vou of a writien notice from the Securily Agent of the occumrence of an Enforcement
Event:

(a)  to hold all sums [rom time to time standing to the credit of each Account in our name
with vou to the order of the Security Agent;

(b)  pay or release all or any part of the sums from time to time standing fo the credit of
each Account in our name with vou only in accordance with the writien instructions
of the Security Agent at any time and from {ime to {ime; and

(¢}  to comply with the terms of any written notice or instructions in any way relating to
the Accounts or the sums standing to the credit of any Account from time to time
which you may receive at any time from the Security Agent without any reference to
or further authority from us and without any lability or inquiry by you as to the
justification for or vahdity of such notice or instruciions.



By counter-signing this notice, the Security Agent confirms that we may make withdrawals from the
Accounts in accordance with the terms of the Finance Documents until such time as the Security
Agent shall notify you in writing that an Enforcement Event has occurred and further confirming that
our permission is withdrawn, whereupon we will not be permitted to withdraw any arsounts from any
Account without the pricr written consent of the Security Agent.

These instructions cannol be revoked or varied without the prior written consent of the Security
Agent.

This notice is governed by English law,

Please confirm your acceptance of the above instructions by refurning the attached acknowledgement
to the Securily Agent with a copy 10 ourselves.

Yours faithfully

For and on behalf of
(Chargor]



EXECUTION YERSION

To:

Date: [#]

Dyear Sirs

[Security Agent]

We conflirm receipt of a notice dated {#] (the Notice) from [#] (the Corapany) of a charge, upon the

terms of a Debenture dated [#], over all the Company's right, title and interest in and to all sums of

money which are now or may from time to time in the fature be held in the following accounts with

us in the name of the Company together with interest relating thereto:

[Insert details of Accounts) (together the Accounis).

We confirm that;

1.

we accept the instructions and authorisations contained in the Notice and undertuke
to comply with its terms;

we have not received notice of the interest of any third party in any Account or in the sums
of money held in any Account or the debts represenied by those sums and we will notify you
promptly should we receive notice of any third parly inierest;

we have not claimed or exercised, nor will we claim or exercise, any Security or right of set-
off or combination or counterclaim or other right in respect of any Account, the sums of
money held in any Account or the debts represented by those sumns;

until you notity us in writing of the occurrence of an Enforcement Event and further
confirming that withdrawals by the Company are prohibited the Company may make
withdrawals from the Accounts; upon receipt of such notice we will not permif any amount
{0 be withdrawn from any Account except against the signature of one of your authorised
signatories; and

we will not seek to modify, vary or amend the terms upon which sums are deposited in
the Accounts without your prior written consent,

This letter shall be governed by English law.

Yours faithtully

By

For and on behalf of
LAccount Bank)



SCHEDULE 11
FORM OF DEED OF ACCESSION

DATED [ ]

[INSERT NAME OF COMPANY]
AND

[INSERT NAME OF SECURITY AGENT]

DEED OF ACCESSION




THIS DEED is dated 1 between:

PARTIES

{1

[INSERT NAME OF COMPANY! registered in England and Wales with company
numnber | 8] (the Additional Chargor); and

(2 [INSERT NAME OF SECURITY AGENT] of [e] and Security Agent (the Security
Agent),

BACKGROUND

{A) The Additional Chargor is a Subsidiary of the Parent,

{B) The Parent and others have entered into a debenture dated [#] (the Debenture) between the
Parent, the Chargors under and as deficed in the Debenture and the Security Agent.

(Ch The Additional Chargor has agreed to enter into this Deed and to become an Additional
Chargor under the Debenture.

() The Security Agent and the Additional Chargor intend this document to take effect as a deed
notwithstanding the fact thal a party may only execute this document under hand.

{E} The Security Agent holds the benefit of this Deed on trust for the Secured Parties on the

terms of the Finance Documents.

IT IS AGREED as follows:

2.1

22

DEFINITIONS AND INTERPRETATION

Terms defined in the Debenture have the same meaning in this Deed unless given a different
meaning in this Deed. This Deed is a Finance Document.

ACCESSION AND COVENANT TO PAY

With effect from the date of this Deed the Additional Chargor:

2,11 will become a party to the Debenture as a Chargor; and
2.1.2 will be bound by all the terms of the Debenture which are expressed to be
binding on a Chargor.

The Additional Chargor hereby covenants with the Security Agent (as trustee for the
Secured Parties) that it shall discharge all obligations, as and when they fall due in
accordance with their terms, which the Obligors may at any time have to the Security Agent
{whether for its own account or as (rustee for the Secured Parties) or any of the other
Secured Parties under or pursuant to the Finance Documenis (including the Debenture and
any Morigage) including any liabilities in respect of any further advances made under the



2.3

31

Finance Documents, whether present or fulure, actual or contingent {and whether incurred
solely or jointly and whether as principal or as surety or in some other capacity). The
Additional Chargor shall pay (o the Security Agent when due and payable every sum at any
time owing, due or incurred by the Additional Chargor to the Security Agent (whether for its
own account or as trustee for the Secured Parties) or any of the other Sccured Parties in
respect of any such liabilities, provided that neither such covenani nor the security
constituted by the Debenture or any Mortgage shall exiend to or include any liability or sum
which would, but for this proviso, cause such covenant or security (o be unlawful or
probibited by any applicable law,

Meither the covenant to pay in clause 2.2 above nor the Security constituied by this Deed
shall extend to or include any liability or sum which would, but for this clause, cause such
covenant or Security to be unlaw{ul under any applicable law.

GRANT OF SECURITY
Fixed Security

The Additional Chargor hereby charges with full title guarantee in favour of the Security
Agent as wrustee for the Secured Parties as security for the payment and discharge of the
Secured Obligations, by way of first fixed charge (which, so far as it relates to land in
England and Wales vested in a Chargor at the date of this Deed and listed in Schedule 2
{Details of Real Property) of this Deed shall be a charge by way of legal mori page) all the
Additional Chargor's right, title and interest from time to time in and fo each of the
following assets {subject in each case to obtaining any necessary consent to such morigage
or fixed charge from any third party) in each case both present and future:

3.1.1 the Real Property;

3.1.2 the Tangible Moveable Property,;

il3 the Accounts;

314 the Charged Inteilectual Property;

3.1.5 any goodwill and rights in relation to the uncalled capital of the Additional
Chargor;

3.1.6 the Investments and all Related Rights;

347 the Shares, all dividends, interest and other monics payable in respect of the

Shares and all other Related Rights (whether derived by way ol redemption,
bonus, preference, option, substitution, conversion or otherwise}; and

3.1.8 all Monetary Claims other than any claims which are otherwise subject to a
fixed charge or assignment (at law or in equity) pursuant to this Deed and ail
Related Righis.
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Assignments

The Additional Chargor hereby assigns by way of security with full title guarantee to the
Security Agent as trustee for the Secured Parties as security for the payment and discharge
of the Secured Obligations, subject to a provise for re-assignment on redemplion, all the
Adgitional Chargor's right, title and interest from time to time in and (o each of the
following assels (subject to oblaining any nccessary consent to that assignment from any
third party and without prejodice 1o the Additional Chargor's obligations under Clause 10.3
{Consent of Third Parties) of the Diebenture, in each case both present and future:

321 the proceeds of any Insurance Policy;
322 all rights and claims in relation to any Assigned Account; and
223 each of the Specific Contracts,

and, in gach case, all Related Rights.
Floating charge

331 The Additional Chargor hereby charges with full title guarantee in favour of the
Security Ageni as trustee for the Secured Parties as security for the payment
and discharge of the Secured Obligations by way of first floating charge all
present and future assets and underiaking of the Additional Chargor, other than
any asset which is situated in England and Wales and which is validly and
effectively charged under the laws of England and Wales by way of fixed
security created under this Deed in favour of the Security Agent as security for
the Secured Obligations,

332 The floating charge created by this Clause 3.3 shall be deferred in point of
priority to all fixed security validly and effectively created by a Chargor under
the Finance Documents in [avour ol the Security Agent as trustee for the
Secured Parties as security {or the Secured Obligations.

333 Paragraph 14 of Schedule B1 1o the Insolvency Act 1986 applies to the {loating
charge created pursuant o this Clause 3.3,

LAND REGISTREY RESTRICTION

The Additional Chargor consents to an application being made to the Chief Land Registrar
to enter the following restriction in the Proprietorship Register of any property which is, or
is required 1o be, regisiered and which forms part of the Real Property:

"WNo disposition of the registered estate by the proprietor of the registered estate
or by the proprietor of any registered charge, not being a charge registered
before the entry of this restriction is (o be registered without a written consent
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7.1

7.2

signed by the proprietor for the time being of the debenture dated [@] in favour
of Silicon Valley Bank referred to in the charges register or their conveyancer.”

MISCELLANEGUS
Construction of Debenture

With effect from the date of this Deed the Debenture will be read and construed for all
purposes as il the Additional Chargor had been an original party in the capacity of Chargor
{but so that the security created on this accession will be created on the date of this Deed);

Heferences in Debenture

With effect [rom the date of this Deed any reference in the Debenture to this Deed and
similar phrases will include this deed and:

521 all relerences in the Debenture to Schedule 2 (Dedails of Real Property} (or any
part of it) will include a reference to Schedule 1 (Details of Real Property) o
this Deed (or relevant part of it);

522 all references in the Debenture to Schedule 3 {(Details of Miellectual Property)
{or any part of it} will include a reference to Schedule 2 (Details of Intellectual
Property) to this Deed {or relevant part of it);

52.3 all references in the Debenture to Schedule 4 (Details of Shares) {or any part
of it} will include a reference to Schedule 3 (Derails of Shares) to this Deed (or
relevant part of if).

GOVERNING LAW

This Deed and all matters including non-contractual obligations arising out of or in
conpeclion with it are governed by English law,

JURISDICTION
English courts

The courts of England have exclusive jurisdiction 1o settle any dispute arising out of, or
connected with this Deed or any Mortgage (including a dispute regarding the existence,
validity or termination of this Deed or any Mortgage or the consequences of its nullity or
any non-contractual obligations arising out of or in connection with this Deed or any
Mertgage) (a Dispute),

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

Exelusive jurisdiction

This Clause 7 is for the benefit of the Security Agent only, Ag a result and notwithstanding
Clause 7.1 (English courts), it does not prevent the Security Agent from taking proceedings
relating to a Dispute in any other courts with jurisdiction. To the extent allowed by law the
Security Agent may take concurrent proceedings in any number of jurisdictions,

(SERVICE OF PROCESS

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

irrevocably appoints [ ] as its agent for service of process in relation to any proceedings
before the English courts in connection with this Deed and any Finance Document; and

agrees that failure by a process agent o notify the Additional Chargor of the process will not
invahdate the proceedings concerned. ]

COUNTERPARTS

This Deed may be executed in counterparts, all of which when taken together shall be
deemed to congtituie one and the same insirument,

In Witness whereof this Deed has been duly executed on the date first above written.



SCHEDULE 1
Details of Real Property

Part [ - Registered Land

(Freehold or leasehold property (if any) in England and Wales of which the relevant Chargor is
registered as the proprietor at the Land Registry} is registered
as the proprietor at the Land Regisiry}

Chargor County snd District/  Description of Property Title Number
London Borough

Part 11 - Unregistered Land

(Freehold or leasehold property (if any) in England and Wales title to which is not registered at the
Land Regisiry of which the relevant Chargor is the owner)

The freehold/ieasehold property known as and comprised in the following title deed(s) or other
document(s) of title:

Chargor County and District/ Description of Property Title Number
L.ondon Barough



SCHEDULE 2
Dretails of Intellectual Property



Charger

SCHEDULE 3
Details of Shares

Name of Company Class of Shares  MNumber of
in which Shares are Shaves held
held

(o] [#] (]

Issued Share
Capital

[&]



The Additional Chargor
EXECUTED as a DEED

by [e]
acting by:

I the presence of:

Wilness: e

Wiiness name:
Witness address:

Witness ocoupation:

The Securify Agent

EXECUTED as s DEED
by [e]

acting by:

By:

Address:

Fax:

Attention:

SIGNATURIESR TO ACCESSION DEED

...............................................



SIGNATURES

The Ovighinl Chargorvs

EXLCUTED a3 o DERD )
by FLORENCE MIDCO LIMITED ]
acting by )

Ins the presence of: <

Witness: e -
Wittiess nome:
Wilness nddress:

Witness orcupation:

EXECUTED as a DEED ]
by FLORENCE BIDCO LIMITED )
acting by:

In the presence of’
Witmass:

Witness name:
Wilness address:

Wititess ocoupation: ¢

EXECUTED as & DEED )
by KERRIDGE COMMERCIAL SYSTEMS
LIMITED 3
acting by:

Int the presence of: - A i

Witness:
Witness navie;
Witness address:

Wilness acoupation:




EXECUTED az a DEED

)

by TES SOFTWARE HOLDINGS LIMITED )

acting by:

In the presence of:
Witness:

Wilness namne:
Witiess geldrass:

Witness aocupation:

EXECUTED s 2 DEED
hy TIS SOTTWARE LIMITED
agiing by

in the presence of
Witness:

Witness name:
Wilness adilress:

Witness oscupation: ¢

EXECUTED as g DERED

by SMARTPOINT TECHNOLOGIES

LIMITED
acting by

Iny the presence off

oF

Witness: v

Witness name;
Witness address;

Witness occupation:

)

o EE 4 1R

Dim&f@
e




EXECUTED as o DEED
by DATAWRIGHT LIMITED
actiug by

ln the presenge of)
't e
Witness: e -
Witness nasnes
Witmoss address:

Witness occupation:

EXECUTED as a DEED

by DATAWRIGHT COMPUTER

SERVICES LIMITED
acting by

In the presence oft
Wilness;

Witness nams:
Witness address: ;

Witness ocoupation: ¢




The Securlty Agont

FEXECUTED azs s DEED }
by BILICOMN VALLEY BANK ¥
Oy

Address; 7 Blogr, 41 Lothbury, London RC2R 7THF
Fax: +44(0320 7600 9356

Attentian: Paul Jackson / Alex Harvey



