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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1607372

Charge code: 0160 7372 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th April 2015 and created by CLEARSWIFT SYSTEMS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 23rd April 2015 .

Given at Companies House, Cardiff on 24th April 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEBENTURE isdated | 4~ Al 2015 and made between:

{1} 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 agent and trustee for the Secured Parties on the
terms and conditions set out in the Facilities Agreement (the Security Agent, which
expression shall include any person for the time being appointed as Security Agent or trastee
for the purpose of, and in accordance with, the Facilities Agreement).

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 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 Morigage (as defined below)
and in additdon:

Account means any credit balance from time to time on any account opened or maintained
by any of the Chargors with the Security Agent or any other financial institntion including,
withont limitation, those accounis specified in Part 1 of Schedule 2 (Defails of Accounts)
{and any replacement account or subdivision or sub-account of that account) and all Related
Rights,

Act means the Law of Property Act 1923,

Additional Chargor means any entity which becomes a Chargor by executing a Deed of
Accession.

Assigned Account means each account specified in Part 2 of Schedule 2 (Details of
Accounts) as being an Assigned Acconnt and any other Account thet may from time to time
be agreed between the Security Agent and the Parent to be an Assigned Account (and, in
each case, any rencwal or redesignation of such accounis}k.

Charged Intellectusl Property meaus any and all Tntellectual Property owned by any
Chargor now or in the future including, without limitation, those rights listed in Schedule 5
{Details of Intelleciual Properiy).

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

Chargor means an Original Chargor or an Additional Chargor.
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Collateral Rights means all rights, powers and remedies of the Security Agent provided by
or pursuant to this Debenture or any Mortgage or by law.

Declared Defanlt has the meaning given to it in the Facilities Agreement.

Deed of Accession means a deed substantially in the form of Schedule 12 (Form of Deed of
Accession) or in any form agreed between the Parent and the Securily Agent.

Derivative Assels means all assets derived from any of the Shares including all allotments,
accretions, offers, rights, dividends, interest, income, benefits and advantages whatsoever at
any time accraing, offered or arising in respect of or incidental to any of the Shares and all
stocks, shares, rights, money or property accrming or offered at any time by way of
conversion, redemption, bonus, preference, exchange, purchase, substitution, oplion, interest
or otherwise in respect thereof,

Event of Defanlt has the meaning given to it in the Facilities Agrecment.

Facilities Agreement means the senior multicurrency term and revolving facilities
agreement, originally dated 28 June 2012 as amended pursnant to amendment agreements
dated 5 March 2013, 21 August 2013 and 2 June 2014 and as amended and restated on or
about the date of this Debenture made between the Parent, the Company, the Security
Agent, the Arranger, the Original Lenders and others.

Insurance Policy means any policy of insurance (including, without limitation keyman
insurance and/or (if applicable) life insurance or assurance) in which any Chargor may from
time to tme have an interest.

Intellecinal Property means all patents, rights in inventioos, 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 applications for and the right to apply for the same, and any interests
(including by way of licence or covenant not to sue) which may subsist anywhere in the
world.

Intra-Group Loan means any loan by a Chargor as lender to any other Group Company as
borrower.

Inira-Group Loan Agreement means any agreement pursuant to which an Intra-Group
Loan is made.

Investinenis means:

{a} any stocks, shares, debentures, bonds, coupons, negotiable instruments, securities
and certificates of deposit (but not including the Shares);
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{b) all interests in collective investment schemes; and

{c) all warrants, options and other rights to subscribe for or acquire any of the
investraents described in paragraphs {(a) and (b) above,

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

Meonetary Claims means any book and other debis and mouetary claims (other than
Accounts) owing to a Chargor and any proceeds of such debis and claims {including any
claims or sams of money deriving from or in relation to amy Inteliectual Property, any
Investment, 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 assels, property, righis or
undertaking of any Chargos).

Mortgage means a mortgage or charge in respect of all the Real Property granted by a
Chargor in favour of the Security Agent in accordance with Clause 6 (F) wrther Assurance)
substantially in the form of Schedule 9 (Form of Legal Morigage).

Parent means Newinceo 1130 Limited a company incorporated under the laws of England
and Wales with registered number 07795089,

Permitted Security has the meaning given to it in the Facilities Agreement.

Rack Rent Lease means any occupational lease or licence or other right of occupation or
right to receive rent to which any Property may be subject at any tume granted for a term of
less than seven years without payment of any premium.

Real Property means:

(a) any freehold, leasehold or immovable property (including the frechold and
jeasehold property in England and Wales specified in Schedule 3 (Details of Real
Property)); and

(b any buildings, fixtures, fittings, fixed plant or machinery from time o time

sitnated on or forming part of such freehold or leasehold property.

and includes all Related Rights.

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

Related Rights means, in relation to any asset (including the Derivative Assets, the
Investments and the Shares):

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

() all righis, benefits, claims, contracts, warranties, remedies, security, inderonities 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 to be discharged by each Chargor in
Clause 2.1 {Covenant o pay).

Secured Parties means each Finance Party from time to time party to the Facilities
Agreement and any Receiver or Delegate.

Security has the meaning given in the Facilities Agreement.

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

Specific Contracts means each Intra-Group Loan Agreement, Acquisition Agreement,
Structural Intra-Group Loan Agreement and any other document designated by the Security
Agent and the Parent as a Specific Contract from time to time.

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

1.2 Interpretation
In this Debenture or, as applicable, any Morigage:

1.2.1 the rules of interpretation contained in Section 1.2 (Construction) of the Facilities
Agreement shall apply to the construction of this Debenture or any Morigage;

1.2.2  any reference to the Security Agent, the Chargors or the Secured Parties shall
be construed 8o as to include its or their (and any subsequent) successors and any
permitted transferees in accordance with their respective interests; and

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

i.3 Third party rights

1.3.1  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 Partics) Act 1999 (the
Third Parties Act) to enforce or enjoy the benefit of any term of this Debenture.
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1.4

1.5

1.6

1.7

1.8

2.1

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

Inconsistency

141  In the event of any inconsistency arising between any of the provisions of this
Debenture or any Morigage and the Facilities Agreement, the provisions of the
Facilities Agreement shall prevail.

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

Disposition of property

The terms of the other Finance Documents and of any side letters between the Parties in
relation to the Finance Documents are incorporated into this Debenture and any Morigage 1o
the extent required for any purported disposition of the Real 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

Clauses 1.2 {Interpretation), 6.1 (Further assurance: general), 6.4 (Implied covenants for
title), 15 {Enforcement of security), 16 (Extension and variation of the Acth, 17 (Appoiniment
of Receiver or Administrator), 18 (Powers of Receiver), 21 (Power of Aiforney),
30 (Governing law) and 31 (Jurisdiction) of this Debenture are incorporated into any
Morigage as if expressly incorporated into that Mortgage, as if references in those clauses to
this Debentare were references to that Mortgage and as if all references in those clanses to
Charged Property were references to the assets of the Chargor from time to time charged in
favour of, or assigned (whether at law or in equity) to, the Securily Agent by or pursuant 1o
that Mortgage.

Mﬂrtgage
Tt is agreed that each Mortgage is supplemental to this Debenture.
Deed

It is intended that this Debenture takes effect as a deed notwithstanding the fact thai the
Security Agent may only execute this document under hand.

PAYMENT OF SECURED OBLIGATIONS
Covenant to pay

Fach Chargor hereby covenants with the Security Agent (as trustee for the Secured Parties)
that it shall discharge all obligations and liabilities, as and when they fall due in accardance
with their terms, which the Chargors may at any time have to the Security Agent (whether
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for its own acconnt or as trustee for 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 future, actual or contingent {and whether mcurred solely or
jointly and whether as principal or as surety or in some other capacity). Hach 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 trusiee
for the Secured Parties) 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 liability or sum which would, but for this proviso,
cause such covenant or security to be nnlawful or prohibited by any applicable law.

2.2 Tnterest on demands

Tf a Chargor fails to pay any sum on the due date for payment of that sum the Chargor shall
pay interest on any such sum (before and after any judgment and to the exient interest at 2
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 14.3 (Default interest) of the Facilities Agreement.

3. FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE
31 Fixed charges

Each Chargor hereby charges with full title guarantee in favour of the Security Ageunt as
trustee for the Sccured 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 Debenture and listed in Schedule 3 (Details of
Reai Property), shall be a charge by way of legal mortgage) all the Chargor's right, title and
interest from time to time in and to each of the following assets (subject in each case to
obtaining any necessary consent to such mertgage or fixed charge from any third party) in
each case both present and futuze:

3.1.1 the Real Property (other than any Rack Rent Leases);

312 ihe Tangible Moveable Property;

313 the Accounts;

3.1.4  the Charged Intellectual Property;

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

3186 the Investments and all Related Rights;
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347  the Shares, all dividends, interest and other momies 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

31.8 2l Monetary Claims other than any claims which are otherwise subject to a fixed
charge or assignment (at law or in equity) pursuami o this Debenture and all
Related Rights.

32 Asgignments

Fach Chargor hereby assigns with full tihe guarantee 1o the Security Agent as irustee for the
Secured Parties as security for the payment and discharge of the Secured Cbligations,
subject to a proviso for re-assignment on redemption, all the Chargor's right, title and
interest from time to time in and to each of the following assets (subject to cbtaining any
necessary consent to that assignment from any thivd party, which shall be obtained in
accordance with Clause 6.2 (Consent of Third Partiesy) in each case both present and future:

321 the proceeds of any Insurance Policy;
3.2.2 all rights and claims in relation to any Assigned Account; and
3.2.3  each of the Specific Coniracts,
and, in each case, all Related Righis.
33 Floating charge

331  Each 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
asseis and undertaking of the 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 Debenture 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 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 Claunse 3.3.

4. CRYSTALLISATION OF FLOATING CHARGE

4.1 Crystallisation: by notice
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The Security Agent may at any time by notice in writing to a Chargor convert the floating
charge created by Clause 3.3 (Floating charge) with immediate effect into a fixed charge as
regards any property or assets specified in the notice 1f:

4.1.1 a Declared Default has occurred; or

4.1.2  the Security Agent reasonably considers that any of the Charged Property may be
in jeopardy or in danger of being seized or sold pursuant {0 any form of legal
Process; or

413  the Security Agent (acting in good faith) reasonably considers that it s required in
order to protect the priority of the security.

4.2 Crystaliisation: automatic

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

4.2.1 any Chargor creates or atfempts to create any Security {other than any Secuority
which is expressly permitted under the Pacilities Agreement) over any of the
Charged Property; or

4.2.2 any Chargor disposes or attempts to dispose of all or any assefs {other than as
expressly permitted under the Facilities Agreement); or

42.3  any person levies or attempts to levy amy distress, execution ¢or other process
against any of the Charged Property which is not discharged within 2 Business
Diays; or

4.2.4  a resolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of any Chargor or an administrator is appointed
to any Chargor (unless such action would not constitute an Event of Default); or

425  any person (who is entitled to do so) gives notice of its inteniion 1o appoint an
administrator to any Chargor or files such a notice with the coutt,

save that the floating charge created pursuant to Clause 3.3 (Floating Charge) may not be
converted into a fixed charge over any assets for which a moratorium is in force if and for so
long as such conversion would breach paragraph 13 of Schedule Al of teh Tnsolvency Act

1986.
5. PERFECTION OF SECURITY
51 Notices of assignment and charge
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Fach Chargor shall deliver (or procure delivery) to the Security Agent and the obligor or

debtor specified by the Security Agent:

51.1

812

513

in respect of each Jusurance Policy 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 Insurance Policy) duly executed by it prompily following
the execution of this Debenture or promptly upon any Chargor enteting into a new
Insurance Policy:

in vespect of each Assigned Account assigned pursuant to Clanse 3.2
{Assignments), a notice of assignment substantially in the form set out in Schedule
7 (Form of Notice of Assignment of Accounty duly executed by it promptly
following the execution of this Debenture or prompily upon an Account being
designated as an Assigned Account;

in respect of:

{a) each Imra-Group Loan Agreement and Structural Tntra-Group Loan
Agreement assigned pursuant to Clause 3.2 {Assigrments), a notice of
assignment substantially in the form set out in Schedule 8§ (Notice of
Assignment of Specific Contract) duly executed by it promptly following
the execution of this Debeniure;

(b the Acquisition Agreement assigned pursuant io Clanse 3.2
(Assignments), a notice of assignment substantially in the form set out in
Schedule 8 (Notice of Assignment of Specific Contract) duly executed by
it provoptly following the occurrence of a Defaunlt;

{c) any other document being designated a Specific Contract, promptly
upon any Chargor entering into such docwment or such designation
cocurring; and

in respect of all leases relating to Real Property morigaged or charged pursuant to
Clause 3.1 (Fixed charges) or any Mortgage, a notice of charge substantially in the
form set out in Schedule 10 (Form of Notice of Charge) prompily following the
execution of this Debenture or promptly upon any Chargor entering into a lease
relating 1o Real Property,

and in each case the relevant Chargor shall use all reasonable endeavours to procurs that

each notice is acknowledged promptly by the obligor or debtor specified by the Security

Agent.
52 Notices of charge: Accountds
521  Bach Chargor shall:
{a) promptly following execution of this Diebenture;
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(b} promptly upon the opening of any new Account from time to time; and

(<) promptly upon the request of the Security Agent from time to time, in
respect of any Account, deliver to the Security Agent (or procure
delivery of) a notice of charge in the form sef out in Schedule 13 (Form
of Notice of Charge of Account) duly executed by or on behall of the
relevant Chargor and shall nse reasonable endeavours to ensure that such
notice is acknowledged promptly by the relevant bank or financial
institution with which that Account is opened or maintained.

53 Real Property: delivery of documents of title

531

532

Fach Chargor shall, as soon as reasonably practicable following the execution of
this Debenture in respect of any Real Property specified in Schedule 3 (Deails 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 to such property.

Each Chargor shall upon the execution of this Debenture, and promptly following
the acquisition by the Chargor of any intersst in any other freehold, leasehold 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 title relating to such property.

5.4 Note of Mortgage

In the case of any Real Property, title to which is or will be registered under the Land
Registeation Act 2002, which is acquired by or on behalf of a Chargor after the execution of

this Debenture, the Chargor shall promptly notily the Security Agent of the title number(s)

and, contemporaneously with the making of au application to the Land Registry for the

registration of the 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.

55 Further advances

551

5.5.2
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Subject to the terms of the Facilities Agreement, each Original 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 jnto this
Debenture as if set out in this Debenture.

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.



5.6 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 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 to be registered without a written consent signed by the proprietor
for the time being of the debenture dated [#] in favour of Silicon Valley Bank of 41
Lothbiry, 7% Floor, London BC2R THF referred to in the charges register.”

57 Delivery of share certificates
571  Each Chargor shall, on the date of this Debenture or on, or promptly after, the date

57.2

on which any Shares are issued or transferred to it after the date of this Debenture,

deposit with the Security Agent (or procure the deposit of):

(a)
(b

all certificates or other documents of title to such Shares; and

stock transfer forms in such form as the Security Agent shall require wiih
the name of the transferee, the consideration and the date kept blank but
otherwise duly completed and executed by or on behalf of the relevant
Chargor in relation to such Shares.

Each Chargor shall, promptly upon the accrual, offer or issue of any Investments
or Derivative Assets, notify the Security Agent of that occumrence and procure the

prompt delivery to the Security Ageni of:

(a)

(b)

all certificates or other documents of titfle representing such Investments or
Derivative Assets; and

such stock transfer forms or other mstruments of transfer with the name of
the wransferee, the consideration and the date left blank but otherwise duly
completed and executed by or on behalf of the relevant Chargor) in respect
of such Investments or Derivative Assets as the Security Ageni may
request.

5.3 Registration of Intellectual Property

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

at any time or times, if requested by the Security Agent, prompily 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

reguirements set out in the Pacilities Agreement.
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6. FURTHER ASSURANCE

6.1 Further assurance: general

6.1.1 The covenant set out in Section 2(1)(b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shali extend to include the obligations set out in sub-Clanse
6.1.2 below.

61.2  Hach Chargor shall promptly entet into a Morigage over any future acquired Real
Property.

6.2 Wecessary action

Bach Chargor shall at its own expense take all such action as is available to it, as the
Security Agent, any Receiver or administrator may reasonably specify (including making all
fitings and registrations and in such form as the Security Agent, any Receiver or
administrator may reasonably require) for the purpose of the creation, perfection, protection,
confirmation or maintenance of any security created or intended to be created in favour of
the Security Agent, any Receiver or administrator by or pursuant o this Debenture and any
Morigage.

6.3 Consent of third parties

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

6.4 Implied covenants 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 incladed in this Debenture and any Mortgage by
virtue of Part 1 of the Law of Property (Miscellaneous Provisions) Act 1994,

6.5 Value of security

Rach Chargor shall not 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 intepded fo
be created by this Debenture.
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7. NEGATIVE PLEDGE AND DISPOSALS

71 Security

Hach Chargor shall not, at any time during the subsistence of this Debenture or any

Mortgage, create or permit to subsist any Securiiy over all or any part of the Charged

Property other than Security which is expressly permitied under the Facilitics Agreement.

7.2 Mo disposal of interests

Each Chargor shall not {and shall not agree to) at any time during the subsistence of this

Debentur

7.21

7.2.2

7.2.3

7.24

7.2.5

e or any Mortgage, except as permitted pursnant to the Facilities Agreement:

execite any conveyance, transfer, lease or assignment of, or other right to use of
occupy, all or any part of the Chargad Property; or

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

{2) gramt or vary, or accept any surrender, ot cancellation or disposal of, any lease,
tenancy, licence, consent or other right to occupy in relation to any of the Charged
Property or (b) allow or grant any person any licence or right to use or ocoupy or
to become entitled to assert any proprietary interest in, or right over, the Charged
Property, which may, in each case, adversely affect the validity or enforceability of
any of the Charged Property or adversely affect the ability of the Security Agent to
exercise any of the Collateral Rights or cause an Event of Default to occur; 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
otherwise) over, all or any part of the Investments or any Related Rights.

8. SHARES AND INVESTMENTS

8.1 Shares: before 2 Declared Defauli

Prior to the occurrence of a Declared Default each Chargor shall:

8.1.1

8.1.2
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pay all dividends, interest and other momnies arising from the Shares and/or Related
Rights into an Account in accordance with the terms of the Facilities Agreement;
and

be entitled to exercise all voting rights in relation to the Shares provided that the
relevant 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



8.2 Shares:

breach of any Finance Document, or otherwise permit or agree to any (a) variation
of the rights attaching to or conferred by any of the Shares or (b) increase in the
issned share capital of any company whose Shares are charged pursuant to this
Debenture, which in the opinion of the Security Agent would materially prejudice
the validity and enforceability of, or the ability of the Security Agent to realise the
security created by, this Debenture or cause an Event of Drefault to ocour.

after a Declared Default

Upon the occnrrence of a Declared Defanlt, the Security Agent may at ils discretion (in the

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

the relevant Chargor):

821

8.2.2

8.23

exercise (or refrain from exercising) any voting rights in respect of the Shares;

apply all dividends, interest and other monies arising from the Shares in
accordance with Clause 19 {Application of Monies),

transfer the Shares into the name of such pominee(s) of the Security Agent as it
shall require; and

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

{a) the reconstruction, amalgamation, sale or otber disposal of such company
or any of its assets or undertaking (including the exchange, CONVETsion o
reissue of any shares or securities as a consequence of such event);

{) the release, modification or variation of any rights or liabilities atiaching
to 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 ft,
and the proceeds of any such action shall form part of the Charged Property.

8.3 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 Jnvestments and Shares or any Related Rights, and in any case of
default by the relevant Chargor in such payment, the Security Agent may, if it thinks fit,
make such payment on behalf of the relevant Chargor in which case any sums paid by the
Security Agent shall be reimbursed by the relevant Chargor to the Security Agent on
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demand and shall carry interest from the date of payment by the Security Agent until
reimbursed at the rate and in accordance with Clause 2.2 (fnrerest on demands).

84 Tnvestments: delivery of documents of title

After the occurrence of an Bvent of Default which is contimiing, each Chargor shall,
promptly on the request of the Security Agent, celiver (or procure delivery) to the Security
Agent, and the Security Agent shall be entitled to retain, all of the Investments and any
certificates and other docurnents of title representing the Investments to which each Chargor
(or its nominee(s)) is or becomes entifled 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
Tnvestments or to tegistering any Investment in its name or the name of any nominee(s).

8.5 Investmenis: exercise of righis

FEach Chargor shall not exercise any of its rights and powers in relation to any of the
Investments in any manner which, in the reasonable opinion of the Security Agent, would
materially prejudice the validity or enforceability of, or adversely affect the ability of the
Security Agent to realise, the security created by this Debenture or cause an Bvent of
Default to occur.

8.6 No restriciions on transfer
Each Chargor shall:

8.6.1 ensure that the Shares and 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 Debentare; and

8.6.2 procure that the board of directors of each Chargor approves auy transfer of any of
the Shares and Related Rights desired to be made by the Security Agent in the
exercise of the rights, powers and remedies conferred upon it by this Debenture or
by law.

8.7 Communications

Fach Chargor shall promptly notify the Security Agent of the contents of any comrnunication
or document received by it in relation to any of the Shares and Related Rights.

8.8 Variation of righis

Each Chargor shall not, by the exercise of any voting rights or otherwise, perit of agree to
any proposed compromise, arrangement, capital reorganisation, conversion, exchange,
tepayment or takeover offer affecting or in respect of any of the Shares or Related Rights
without the prior written consent of the Secarity Agent.
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89 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 iis best endeavours to
procure compliance by each other party thereto with every covenant, obligation and
provision on the pari of each such other party to be complied with) contained in any
document affecting the Shares and Related Rights or their use and enjoyment.

9. ACCOUNTS

2.1 Accounts: notification and variation
Each Chargor, during the subsistence of this Debenture:

9.1.1 shall promptly deliver to the Security Agent on the date of this Debenture (and, if
any change occurs thereafier, on the date of such change), details of each Account
maintained by it with any bank or financial institution (other than with the Security
Agent),

89.1.2 shall maintain each Account; and

913  shall not, without the Security Agent's prior written consent, such consent not o 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 Docament), permit or agree 10 any variation of the rights
attaching to any Account or close any Account.

9.2 Accounts: operation before a Declared Defaunlt

Prior to the occurrence of a Declared Default, 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 Pacilities Agreement.

2.3 Accounts: operation after a Declared Default

After the oceurrence of a Declared Default, no Chargor shall be entitled to receive, withdraw
or otherwise transfer any credit balance from time to time on any Account except with the
prior consent of the Security Agent.

9.4 Assigned Accounts

94.1  No Chargor shall be entitled to receive, withdraw or otherwise transfer any credit
balance from time to time on any Assigned Acconnt except with the prior consent
of the Security Agent or as permitted pursuant to the terms of the Facilities
Agreement.
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9.4.2  The Security Agent shall, npon the cccurrence of an Event of Default which is
continwing, 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:

{a} demand and receive all and any monies due under or arising out of each
Assigned Account; and

)] exercise all such rights as the relevant Chargor was then entitled to
exercise in relation o such Assigned Account or might, but for the terms
of this Debentore, exercise,

9.5 Accounts: application of monies

Upon the occurrence of an Event of Default which is continuing or this security otherwise
becoming enforceable pursuant to Clanse 15.1 (Enforcement), the Security Agent shall be
entifled without notice to apply, transfer or set-off any or all of the credit balances from time
to tirme on any Account in or towards the payment or other satisfaction of all or pari of the
Secured Obligations in accordance with Clause 19 (Application of Monies).

2.6 Accounts: representations

Each Chargor represents to the Security Agent on the date of this Debenture and on each day
prior to the release of the security constituted by this Debenture in accordance with Clanse
23.1 {Redemption of security}) that:

9.6.1 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 the relevant Chargor shall otherwise agree;

9.6.2 1o party (other than the Security Agent) has any rights of set-off or counterclaim
in respect of any Account; and

9.6.3  none of the Accounts 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.

i0. INTELLECTUAL PROPERTY
10.1 Preservation of Charged Intellectnal Property

Other than as permitted under the terms of the Facilities Agreement, each Chargor shall do
all things necessary to safegnard and maintain the Charged Intellectual Property, including:

10.1.1  maintaining all Charged Intellectnal Property on the relevant register, including
(without limitation), payment of all renewal fees due in respect thereof;

10.1.2 completing the registration of any outstanding applications to register Charged
Intellectual Property, including (without limitation), payment of all applicable
registration fees thereof; and
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19.1.3  observing and performing:

{a) all applicable requirements of all laws relating to the Chargsd
Intellectual Property;

(b} any conditions attaching to any registration of the Charged Intellectual
Property;

() any notices or other orders made by any person or body in relation to the

Charged Intellectual Property; and

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

0.2 Unauthorised Third Party Use

10.2.1  Other than as permitted under the Facilities Agreement, each Chargor shall take all
reasonable and appropriate actions necessary to cease any infringement or
unaunthorised use by a third party of the Charged Intelleciual Property.

10.2.2 Each Chargor shall promptly notify the Security Agent in the event of aoy
infringement or unauthorised use of any Charged Intellectual Property which hasg
ot is reasonably likely to have a Material Adverse Effect.

i1 MONETARY CLAIMS

111 Dealing with Monetary Claims

No Chargor shall, at any time doring the subsistence of the Debeniure, unless otherwise
permitied pursuant to the Facilities Agreement, without the prior wiitten 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 Docuinent):

1111 deal with the Monetary Claims except by getting in and realising them in a prudent
manner in the ordinary course of business (on behalf of the Security Agent) and
paying the proceeds of those Monetary Claims into an Account in accordance with
the terms of the Facilities Agreement or, following an Event of Default whick is
continuing, as the Security Agent may otherwise require (and such proceeds shall
be held upgon trust by the relevant Chargor for the Security Agent on behalf of the
Secured Parties prior to such payment in); or

11,12 factor or discount any of the Monetary Claims or enter iuto any agreement for such
factoring or discounting.

11.2 Release of Monetary Claims: before a Declared Default

Prior to the occurrence of 2 Declared Default, the proceeds of the realisation of the
Monetary Claims shall (subject to any restriction on the application of such proceeds
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contained in this Debenture or in the Facilities Agreement), upon such proceeds being
credited to an Account {other than an Assigned Account), be released from the fixed charge
created pursuant to Clause 3.1 (Fixed charges) and the relevant Chargor ghall be entitled to
withdraw such proceeds from such Account provided that such proceeds shall continue to
be subject to the floating charge created pursnant to Clause 3.3 {Floating charge} and the
terms of this Debenture.

113 Release of Monetary Claims: after a Declared Defauit

After the oceurrence of a Declared Defanlt and except with the prior written consent of the
Security Agent, no Chargor shall be entitled to withdraw or otherwise transfer the proceeds
of the realisation of any Monetary Claims stapding to the credit of any Account.

12, INSURANCES

123 Insurance: undertakings
Bach Chargor shall at all times during the subsistence of this Debenture:

1211  rmaintain insurances with reputable independent insurance comparies of
underweiters on and in relation to its business and assets against those risks and 1o
the extent as is usual for companies carrying on the same or substantially similar
business and keep the Charged Property insured in accordance with the terms of
the Facilities Agreement;

12.1.2 have the inicrest of the Security Agent noted on all Insurance Policies as a
chargee;

12.1.3  mot do any act nor commit any default by which any Insurance Policy may become
void or voidable;

12.1.4  promptly pay all premiums and other monies payable under all Insurance Policies
and supply on reasonable request copies of each Insurance Policy required to be
maintained in accordance with this Clause 12.1 (Insurance: undertokings) 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 the Charged Property
with the Security Agent.

12.2 Insurance:; defanlt

If a Chargor defaults in complying with Clause 12.1 (nsurance: undertakings), the Security
Agent may effect or renew any such insurance on such terms, in such name(s} and in such
ammount(s) as it reasonably considers appropriate, and all monies reasonably expended by the
Security Agent in doing so shall be reimbursed by the relevant Chargor to the Security
Agent on demand and shall carry intexest from the date of payment by the Security Agent
until reimbursed at the rate specified in Clause 2.2 (Inferest on demands).
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12.3 Application of insurance proceeds

All monies which are not paid directly by the insurers to the Security Agent and are received
under any Insurance Policies relating to the Charged Property shall (subject to the rights and
claims of any person having prior rights to such monies).

12.3.1  prior to the occurrence of a Declared Default, be spplied in accordance with the
terms of the Facilitics Agreement; and

1232 after the occurrence of a Declared Default, be held by the relevant Chargor on trust
for the Security Agent pending payment to the Security Agent for application in
accordance with Clanse 19 (Application of Monies) and the relevant Chargor
waives any right it may have to require that any such monies are applied i
reinstatement of any part of the Charged Property.

13 REAL PROPERTY

131 Property: notification

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

13.2 Lease covenants

Each Chargor shall, in relation to any lease, agreement for lease or other right to ocoupy o
which all or any part of the Charged Property is af 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, Gf
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
to occupy any part of the Charged Properfy becomes or may becoms subject to
determination or any right of re-entry or forfeiture prior to the expiration of iis
ferimn.

133 General property underiakings
Each Chargor shall:

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

133.2 not at any time 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 Document) sever or remove any of the fixtores forming
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part of the Real Property or any of the plant or machinery (other than stock in trade
or work in progress) on ot in the Charged Property (except for the purpose of any
necessary repairs or replacement of it); and

1333  comply with and observe and perform (a) all spplicable requirements of all
planning and environmental legislation, regulations and bye-laws relating to the
Real Property, (b) any conditions attaching 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 patt of the
Real Property.

134 Entitlement to remedy

If any Chargor fails to comply with any of the undertakings contained in this Clanse 13, the
Security Agent shall be entitled (with such agents, contractors and others ag it sees fit}, to do
such things as inay, 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
the relevant 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 {Interest on
demands).

14. SPECIFIC CONTRACTS

Each Chargor shall not at any time during the subsistence of this Debenture make or agree 1o
make any amendments, variations or modifications to the Specific Contracts or waive any of
its rights under the Specific Coniracts, without the prior written consent of the Security
Agent unless the amendment, variation, modification or waiver is of a minor, technical or
non-operational nature or would not reasonably be expected to adversely affect the interest
of the Secured Parties (save that all Related Rights shall, until the occurrence of an Event of
Defanlt which is continuing, be exercised by and at the sole discretion of the relevant
Chargor, subject always to the terms of the Facilities Agreement).

15, ENFORCEMENT OF SECURITY

15.1 Enforcement

At any time after the occurrence of a Declared Default, or if a Chargor requests the Security
Agent to exercise any of its powets uader this Debenture or any Mortgage, orif a petition or
application is presented for the making of an administration order in relation to such
Chargor, or if any person who is entitled to do so gives written notice of its intention o
appoint an administrator of the 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 the Chargor or prior authorisation from any court, in its absolute
discretion:
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15.1.1  enforce all or any part of that security (at the times, in the manner and on the terms
it thioks fit) and take possession of and hold or dispose of all or any part of the
Charged Property and the Security Agent {or its nominee(s)) shall have an
inmediate and absoluie power of sale or other disposition over the Charged Property
(including, without Hmitation, the power to execute, seal, deliver or otherwise
complete any transfers or other documents required to 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

151.2 whether or not it has appointed a 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
Morigage on any Receiver or otherwise conferred by law on morigagees or
Receivers.

8.2 Mo liability as mortgagee in possession

Neither the Security Agent nor any of ifs nominees nor any Receiver shall be liable fo
account as a mortgagee in possession in respect of all or any part of the Charged Property or
be Hable for any loss upon realisation ot for any neglect, default or omission in connection
with the Charged Property to which a mortgagee or morigagee in possession might
otherwise be liable, and in particular the Security Agent (or its nominee(s)) or any Receiver
shall not be lable 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 the relevant Chargor any
notice or other communication received in respect of the Shares.

153 Right of appropriation

To the extent that any of the Charged Property constitutes "financial collateral” and this
Debenture and the obligations of the relevant Chargor hereunder consiitute a "security
financial collateral arrangement” (in each case as defined in, and for the purposes of, the
Financial Collateral Arrangements (No. 2) Regulations 2003 (SI 2003 Ne. 3220) {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 cach 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 Investments and/or Shares, the market price of such Investments andfor 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 parties
agree that the method of valuation provided for in this Debenture shall constitite a
commercially reasonable method of valuation for the purposes of the Regulations.
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15.4 Effect of moratorium

The Security Agent shall not be entitled o exercise iis rights under Clanse 151
(Enforcement), Clause 17.1 (Appointment and removal) (other than Clause 17.1.5) or Clause
4 (Crystaliisation of Floating Charge) where the right arises as a resalt of an Event of
Default occurring solely due to any person obtaining or taking steps to obtain a moratorivm
pursuant to Schedule A1 of the Insolvency Act 1986.

6. EXTENSION AND VARIATION OF THE ACT

i6.1 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 each Mortgage shall operate as a variation and extension of
the statutory power of sale under Section 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
Debenture and each Mortgage.

16.2 Restrictions

The yestrictions contained in Sections 93 and 103 of the Act shall not apply to this
Debenture and each Morigage or to the exercise by the Security Agent of its right to
consolidate all or any of the security created by or pursuant to this Debenture and each
Mortgage with any other Security in existence at any time or to its power of sale, which
powers may be exercised by the Security Agent without notice to the relevant Chargor on or
at any time after the occurrence of a Declared Default.

i3 Power of leasing

The statutory powers of leasing may be exercised by the Security Agent at any time on or
after the occurrence of a Declared Default 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 ag it shall think fit, without the need to comply with any restrictions imposed by
Sections 99 and 100 of the Act.

164 Transfer of Becurity
1641 At any time after the occurrence of a Declared Default, the Security Agent may:
(a) redeem any prior Security against any Charged Property; and/or
) procure the transfer of any such Security to itself; andfor

) setfle and pass the accounts of the prior morigagee or chargee; amy
accounts so setfled and passed will be, in the absence of manifest error,
conclusive and binding on the relevant Chargor.
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16.4.2 The relevant 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.

16.5 Suspense account

If the security created by this Debenture is enforced at a time when no amount is due under
the Finance Documents but at a tims when amounts may or will become due, the Security
Agent (or any Receiver) may pay the proceeds of any recoveries effected by it inlo an
interest bearing suspense accowtt on account of the Secured Obligations and apply such
smonies (including interest, if any) es the Security Agent thinks fit towards the Secured
Obligations until the Secured Obligations are irrevocably and unconditionally gatisfied in
full.

17. APPOINTMENT OF RECEIVER OR ADMINISTRATOR

17.1 Appoiniment and removal

After the occurrence of a Declared Default, or if a petition or application is presented for the
making of an administration order in relation to amy Chargor, or if any person who is
entitled to do so gives written notice of its intention to appoint an administrator of the
relevant Chargor or files such a notice with the court or if requested to do 50 by the relevant
Chargor, the Security Agent may by deed or otherwise (acting through an authorised officer
of the Security Agent), without prior notice to the relevant Chargor:

17.1.1  appoint one or 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 paits of the Charged Property,

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

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

17.1.5 appoint one or more persons to be an administrator of the relevant Chargor.
17.2 Capacity of Receivers

Each person appointed to be a Receiver pursvant to Clause 17.1 (Appointment and removal)
shall be:

17.2.1  entitled to act individually or together with any other person appoinied or
substituted as Receiver;

1722  for all purposes shall be deemed to be the agent of the relevant Chargor which
shall be solely responsible for his acts, defaults and liabilitics and for the payment
of his renmneration and no Receiver shall at any time act as agent for the Security
Agent; and
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17.2.3  entitled to remuneration for his services at a rate 1o be fixed by the Security Agent
from time to time (without being Yimited to the maximum rate specified by the
Act).

173 Statutory powers of appointment

The powers of appointment of a Receiver shall be in addition to all statntory and other
powers of appointment of the Security Agent under the Act (as estended by this Debenture
and each Mortgage) or otherwise and such powers shall remain exercisable from time o
time by the Security Agent in respect of any part of the Charged Property. Except as
provided in Clause 15.4 (Ejffect of moratorium), any restriction imposed by law on the right
of a mortgagee to appoint a receiver (including ander section 109(1) of the Act) does not
apply to this Debenture. The powers of appointment of an administrator shall be in addition
to the powers he enjoys under Schedule Bl to the Insolvency Act 1986.

8. POWERS OF RECEIVER

Every Receiver and, to the extent applicable, every administrator shall {subject to any
restrictions in the instrument appointing him but notwithstanding any winding-up of
dissolution of the relevant Chargor) have and be entitled to ezercise, in relation o the
Charged Property (and any assets of the relevant 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 the relevant Chargor):

18.1.1 all the powers conferred by the Act on morigagors and on morigagess in
possession and on receivers appointed under the Act;

18.1.2 (in respect of a Receiver) all the powers of an administrative receiver set out in
Schedule 1 to the Imsolvency Act 1986 (whether or not the Receiver is an
administrative receiver);

18.1.3  all the powers and rights of an absoiute owner and power to do or omit to do
anything which the relevant Chargor itself could do or omit to do; and

18.1.4 the power to do all things (including bringing or defending proceedings in the
name or on hehalf of the relevant Chargor) which seem to the Receiver or
administrator to be incidental or conducive to (a) any of the functions, powers,
authorities er discretions conferred on or vested in him or (b) the exercise of the
Collateral Rights (including realisation of all or any pari of the Charged Property)
ot (c) bringing to his hands any assets of the relevant Chargor formming part of, or
which when got in would be, Charged Property.

15, APPLICATION OF MONIES

All monies received or recovered by the Security Agent, its nominee(s) or any Receiver
pursuant to this Debenture and each Morigage or the powers conferred by it shall (subject to
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the claims of any person baving 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 payments made by the Receiver, the payment of his remuneration and the
discharge of any lizbilities incurred by the Receiver in, or incidental to, the exercise of any
of bis powers, and thereafter shall be applied by the Security Agent (notwithstanding any
purported appropriation by any Chargor) in accordance with the terms of the Faciiities
Agreement.

20, PROTECTION OF PURCHASERS

20.1 Consideration

The receipt of any consideration by the Security Agent, its nominee(s} or any Receiver shall
be conclusive discharge to a purchaser and, in making aoy sale or disposal of any of the
Charged Property or making any acquisition, the Security Agent, its nominee(s) or any
Receiver or administrator may do so for such consideration, in such manner and on such
terms ag it thinks fit.

20.2 Protection of purchasers

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

21. POWER OF ATTORNEY

211 Appointment and powers

Subject to clause 21.2, each Chargor by way of security irrevocably appoints the Security
Agent and any Receiver and/or administrator severally to be its attomey 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 attorpey may consider to be required or desirable for:

21.1.1  carrving out any obligation imposed on the relevant Chargor by this Debenture
(including the completion, execution and delivery of any Mortgages, deeds,
charges, assignments or other security and any transfers of the Charged Property);
and

21.1.2  enabling the Security Agent and any Receiver and/or administrator to exercise, or
delegate the exercise of, any of the rights, powers, authorities and discretions
conferred on them by or pursuant to this Debenture or any Morigage or by law
(including, withont limitation, the exercise of any right of a legal or beneficial
owner of the Charged Property) and {without prejudice to the generality of the
foregoing) to execute as a deed or under hand and deliver and otherwise perfect
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21.2

213

214

22,

221

22,2

any deed, assurance, agreement, tnstrument or act which it may reagonably deem
proper in or for the purpose of exercising any of such rights, powers, authorities
and discretions,

Exercise of power of attorney

The Security Agent may only exercise the power of attorney granted pursuant to Clause
21.1 (Appointment and powers) after the occurrence of an Fvent of Default which is
continuing of following the failure by any Chargor to comply with any of its obligations
under this Debenture promptly following any request by the Security Agent.

Ratification

Each Chargor shall raiify and confirm all things done and all documents executed by any
attorney in the exercise or purporied 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 Debenture
it shall be lawful for the Security Agent, but the Security Agent shall have no ohligation, to
take such action on behalf of the relevant Chargor (including, without limitation, the
payment of money) as may in the Security 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 reimtursed by the relevant Chargor on
demand in accordance with this Debenture.

EFFECTIVENESS OF SECURITY
Continuing security

2211 The security created by or pursuant to this Debenture and any Mortgage shall
rerain in full force and effect as a continuing security for the Secured Obligations
unless and until the Secured Obligations have been imevocably and
unconditionally discharged in full and the Finance Parties have no fugther
obligation to make any advance available to any Obligor pursuant to any Finance

Document.

22.1.2 No part of the security from time to time intended to be congtituted by the
Debenture will be considerad satisfied or discharged by any intermediate payment,
discharge or satisfaction of the whole or any part of the Secured Obligations.

Cumulative 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 of 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
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held by the Security Agent {whether in its capacity es 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 Morigage.

22.3 Mo prejudics

The security created by or pursuant to this Debeature 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
Security Agent {whether in its capacity as trustee or otherwise) 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 ctherwise prejudice that securmity Of any
Collateral Right.

224 Eemedies and waivers

No failure on the pait 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.

225  No liability

Nomne of the Security Agent, its nominee(s) or any Receiver shall be liable by reason of (4}
taking any action permitted by this Debenture or any Mortgage or {b) any neglect or default
in connection with the Charged Property or {¢) taking possession of or realising all or any
part of the Charged Property.

22.6 Partial invalidity

If, at any time, any provision of this Debenture or amy Mortgage 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 o this
Debenture or any Mortgage is invalid, unenforceable or ineffective for any reason, that shall
not affect or impair any other patt of the security.

227 Waiver of defences

The obligations of each Chargor under this Debenture and each Mortgage will not be
affected by an act, omission, matter of 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 to it or any Secured Party) including:

2271  any time, waiver or consent granted 1o, of composition with, any person; or
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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

2273  the iaking, variation, compromise, exchange, renewal or velease of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security 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

22,74 any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of any person; or

22775 any amendment, novation, supplement, extemsion (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 time to time); or

22.76  any unenforceability, illegality or invalidity 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.
22.8 Immeddiate recourse

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

22.9 Deferral of righis

Until such time as the Secured Obligations have been irrevocably and unconditionally
discharged in full, each Chargor will not exercise any rights which it may have by reason of
performance by it of its obligations under this Debenture or any Mortgage:

(a) to be indemnified by any Obligor;

() to claim any contribution from any goarantor of any Obligor's
obligations under this Debenture; and/or

{c) to take the benefit (in whole or in part and whether by way of
subrogation or otherwise) of any rights of the Secured Parties under the
Finance Documents or of any other guarantee or security taken pursuani
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to, or in comnection with, this Debenture or any Mortgage by any
Secured Party.

23 RELEASE OF SECURITY

231 Redemption of security

Upon the Secured Obligations being discharged in full and none of the Secured Parties being
mnder any further actwal or contingent obligaton to make advances or provide other
financial accommodation to the relevant Chargor or any other person under amy of the
Finance Documents, the Security Agent shall, at the request and cost of the relevant
Chargor, release and cancel the security constituted by this Debenture and procurs the
reassignment to the relevant Chargor of the properly and assets assigned to the Security
Agent puarssant to this Debenture, in each case subject to Clause 23.2 (Avoidance of
payments) and without recourse to, or any Tepresentation or warranty by, the Security Agent
or any of its nominges.

232 Partial Release of Security

Where a Chargor makes a disposal which is expressly perritted under this Debenture, the
Security Agent shall, af the request and expense of the Chargor, release the relevant Charged
Property from the security created by this Debenturc and take 2ll action reasonably
necessary to reassign to the Chargor the relevant Charged Property assigned to the Security
Agent which is the subject of such permitted disposal.

233 Avoidance of payments

If the Security Agent reasonably considers that any amount paid or credited {o it is capable
of being avoided or reduced by virtue of any bankyuptcy, insolvency, liquidation or similar
laws the lability of the relevant Chargor under, and the security created by, this Debenture
shall continee and such amount shall not be considered to have been irrevocably paid.

24. SET-OFF

24.1 Each Chargor authorises the Security Agent following a Declared Default (but the Security
Agent shall not be obliged to exercise such right) to set off against the Secured Obligations
any amount or other obligation (contingent or otherwise) owing by the Security Agent to
any Chargor and apply any credit balance to which the relevant Chargor is entitled on any
account with the Security Agent in accordance with Clanse 19 {(Application of Monies)
(notwithstanding any specified maturity of any deposit standing fo the credit of any such
account).

24.2 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 any Chargor
has with the Security Agent prior to the celease of all of the Charged Property pursuant to
Clause 23.1 (Redemprion of security) when:
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26.2

27,

28,

28.1

24.2.1  an Eveut of Default has occurred and is continuing; and
24.2.2 o Secured Obligation is due and payable,

that time deposit will automatically be renewed for any further maturity which the Security
Agent considers appropriale.

SUBSEQUENT SECURITY INTERESTS

If the Security Agent (acting in its capacity as trustee or otherwise) or any of the other
Secured Parties at any time receives or is deemed to 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 thereafier by or on behalf of each Chargor to
the Security Agent (whether in its capacity as frustee or otherwise) or any of the other
Secured Parties shall be treated as having been credited fo a new account of that Chargor
and not as having been applied in reduction of the Secured Obligations as al the time when
the Securiiy Agent received such notice.

ASSIGNMENT

The Security Agent may assign and transfer all or any of its rights and obligations under this
Debenture or any Morigage to any person to whom the rights and benefits of the Secunty
Agent are assigned or transferred under and in accordance with the Facilities Agreement.
The Security Agent shall be entitled to disclose such information concerning each Chargor
and this Debentave or any Mortgage as the Security Agent considers appropriate to any
actual or proposed direct or indirect successor or {o any person to whom information may be
required to be disclosed by any applicable law

No Chargor may assign or transfer all or any of its rights and/or obligations under this
Debenture,

NOTICES

The provisions of Clanse 38 (Netices) of the Facilities Agreement shall apply to this
Debenture.

DISCRETION AND DELEGATION

Discrefion

Any liberty or power which may be exercised or any determination which may be made
under this Debenture or under any Mortgage by the Security Agent or any Receiver and/or
administrator may, subject to the terms and conditions of the Facilities Agreement, be
exercised or made in its gbsolute and unfeitered discrefion without any obligation to give
reasons.
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25,

30,

31.

313

3.2

Dielegation

Each of the Security Agent and any Receiver and/or administrator shall have full power to
delegate (either generally or specifically) the powers, authorities and discretions conferred
on it by this Debenture (including the power of attorney) or any Mortgage on such terms and
conditions as it shall see fit which delegation shall not preclude either the subsequent
exercise any subsequent delegation or any revocation of such power, authority or discretion
by the Security Agent or the Receiver or administrator itself. Neither the Security Agent nor
any Receiver or administrator shall be in any way liable or responsible to any Chargor for
any loss or damage arising from any act, default, omission or misconduct on the part of any
such delegate or sub-delegate.

Expenses

Fach Chargor shall reimburse the Security Agent for costs and expenses incurred in
connection with this Debenture and any Morigage and Security contemplated in this
Debenture or any Mortpage in accordance with Clause 22 (Costs and Expenses) of the
Facilities Agreement.

COUNTERPARTS

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

GOVERNING 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 settle 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 consequences of its nullity
or any non-contractual obligations arising ont of or in connection with this Debenture or any
Morigage) (a Dispute}.

Convenient forum

The parties to this Debeniure agree that the courts of England are the most appropriate and
convenient courts to settle Dispuies between them and, accordingly, that they will not argue
to the contrary.
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313 Exclusive jurisdiction

This Clause 31 is for the benefit of the Security Agent only. As a result and notwithstanding
Clause 31.1 (English courts), it does not prevent the Security Agent from taking procecdings
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.

THIS DEBENTURE has been signed on behalf of the Security Agent and executed as a deed by each
Chargor and is delivered by the Chargors on the date specified above.
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SCHEDULE 1

Original Chargors

Number

Newinceo 1120 Limited | England and Wales 107708980
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SCHEDULE 2

DETAILS OF ACCOUNTS

PARTI1

Acconnts

PART 2
Assigoed Accounts

NONE AS AT THE DATE OF THIS DEBENTURE
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SCHEDULE 3

Details of Beal Property
Part A

Registered Land

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

PartB
Unregistered Land

(Freehold or leasehold preperty (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 frechold/leasehold property known as and comprised in the following title deed(s) or other
document(s) of Hile:

NONE AS AT THE DATE OF THIS DEBENTURE
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SCHEDULE 4

DETAILS OF SHARES
Chargor Name of Company Classof Shares  Number of Issued Share
i which Shares are Shares held Capiial

held
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SCHEDULE 5

Details of Intellectual Property
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SCHEDULE 6

Form of Notice of Assipnment of Insurance Policy
To: [Insurer]
Diate: {=]
Pear Sivs,

We hereby give you notice that we have assigned to Silicon Valley Bank (the Security Agent)
pursuant to 2 debenture entered into by us in favour of the Security Agent dated [+] 2015 (subject to a
provision for reassignment) all our right, title and interest in and to the proceeds of [insert 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:

1. make all payments and claims under or arising from the Insurance Policy (in accordance
with the terms of that Tnsurance Policy) to us until such time as you receive notice from the
Security Agent instructing you otherwise (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 as a chargee; and

3. disclose to the Security Agent, without further approval from us, such information regarding
the Insurance Policy as the Security Agent may from time to time request and to send it
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 41 Lothbury, 7% Floor, London BC2R 7HF marked for
the attention of Tim Cussins/Daren Davidson.

Yours faithfolly,

for and on behalf of
[Chargor]
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To: Silicon Valley Bank
41 Lothbury, 7® Floor
London
EC2R THF

Data: =]

We acknowledge receipt of a notice in the terms set out above and confirm that we have pot received
notice of any previcus assignments or charges of or over any of the rights, title and interests and
henefits referred to in such notice and that we will comply with the terms of that notice.

We further confirm that no amendment 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 [Fsurer]

By
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SCHEDULE7

Form of Notice of Assignment of Account

Tao: [Account Bank)

Date: [+
Dear Sirs,

We hereby give you notice that we have assigoed and charged to Silicon Valley Bank (the Security
Agent) pursuant to a debenture entered into by us in favour of the Security Agent dated [=] 2015 all of
our right, title and interest in and to account number [*], account name [+] (including any renewal or
redesignation of such account) and all monies standing to the credit of that account from time to time
(the Acceunt). [Insert details of Assigned Accounts only. This notice does not apply to Accounts
which are not Assigned Accounis.]

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

1. any 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 to its order {with a copy to us); and

2. we are not entitled to receive, withdraw or otherwise transfer any credit balance from time 10
time on the Account except in accordance with the Facilities Agreement between, amongst
others, ourselves and the Security Agent originally dated 28 June 2012 (or any replacement
facilities agreement between ourselves and the Security Agent) and until vou receive written
notice to the confrary from the Security Agent.

Please accept this notice by signing the enclosed acknowledgement and returning it to the Security
Agent at 41 Lothbury, 7% Floor, London EC2R THP marked for the attention of Tim Cussins/Darren
Davidson.

Yours faithfully

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

for and on behalf of
[Chargor] '
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To Silicon Valley Bank
41 Lothbury, 7" Floor
London
EC2R 7THF

Date: [+]

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

1. the balance standing to the Account at today's date is [*], no fees or periedic charges are
payable in respect of the Account and there are no resirictions on (a) the payment of the
credit balance on the Account (except, in the case of a time deposit, the expiry of the
relevant peried) or (b) the assignment of the Account to the Security Agent or any third

patty:

2 we have not received notice of any previous assigninents 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 righis attaching to the Account;

13

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

4, we will hold all monies from time to time standing to the aredit of the Account to the order
of the Security Agent and to pay all or any part of those monies 1o the Secwity Agent (or as
they may direct) promptly following receipt of written instructions from the Security Agent
to that effect; and

5. we will act only in accordance with the instructions given by persons authorised by the
Security 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 [Account Bank)

By: e wnsermrsnnras
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SCHEDULE 8

FORM OF NOTICE OF CHARGE OF SPECIFIC CONTRACT

To: [Counterparty]
Date: ie]
Dear Sirs,

We hereby give you notice that we have assigned to Silicon Valley Bank (the Security Agent)
pursuant to a debenture entered into by us in favouor of the Security Agent dated [*] (the Debenture)
all our right, title and interest in and to [insert deiails of contract] (the Coniract) including all monies
which may be payable to us in respect of the Contract.

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

1. all payments by you to us under or arising from the Contract should be made to ns uniil such
time as you receive notice from the Secunty Agent instructing you otherwise (Payment
Wotice). Upon receipt of a Payment Notice we instruct you to comply with all payment
instructions in respect of any payments to 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:

{a} all remedies provided for in the Contract or available at law or in equity are
exercisable by the Securily Agent;

(b} all rights to compel performance of the Contract are exercisable by the Security
Agent although the Chargor shall rematn liable to perform all the obligations
assumed by it under the Contract; and

{c) all rights, interests and benmefits whatsoever accruing to or for the benefit of
ourselves arising fyorn the Contract belong to the Security Agent to the exclusion
of the Chargor and no changes may be made to the terins of the Contract otherwise
than as provided for in the Pacilities Agreement between, amongst others,
ourselves and the Security Agent originally dated 28 June 2012;

3 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 time to time
request and to send it copies of all notices issned 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.
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Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning it to the Security Agent at 41 Lothbury, 7% Floor, London BC2R 7THF marked for the
attention of Tim Cussins/Darren Davidson.

Yours faithfully,

for and on behalf of
[Chargor]
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To: Silicon Valley Bank
41 Lothbury, 7" Floor
London
BC2R THE
Date:  [*]

We acknowledge receipt of a notice in the terms set out above and corfirm that we have not received
notice of any previous assignments or charges of or over any of the rights, interests and benefits in and
10 the Contract and that we will comply with the terras 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 Secusity Agent,
anless it is of a minor technical or non-operational nature or would not reasonably be expected to
materially and adversely affect the interests of the Security Agent.

For and on behalf of [Counterpariy]
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SCHEDULES

Form of Legal Morigage

DATED [ ]

[INSERT NAME OF COMPANY]
AND

SILICON VALLEY BANK

MORTGAGE

A&



THIS DEED is dated | 1 between:

1y [INSERT NAME OF COMPANY] registered in England and Wales with company
numbher [¢] (the Chargor); and

(22 STLICON VALLEY BANK as Security Agent (the Security Agent).
BACKGROUND:

Tt is intended that this docwment takes effect as a deed notwithstanding the fact that a party meay only
execute this document under hand.

IT IS AGREED as follows:
i. DEFINITIONS

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

Facilities Agreement means ibe senior muliicurrency term and revolving facilities
agreement, originally dated 28 June 2012 as amended pursuant to amendment agreements
dated 5 March 2013, 21 August 2013 and 2 June 2014 and as amended and restated on of
about the date of this Deébenture made between the Parent, the Company, the Secutity Agent,
the Arranger, the Original Lenders and others.

Dehenture means the debenture dated [»] 2015 between the Chargor and Silicon Valley
Bank as the Security Agent.

Morigaged Property means:

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

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

and includes all Related Rights.
Permitted Security has the meaning given to it in the Facilities Agreement.

Related Rights means, in relation to any asset:

{a) the proceeds of sale of apy part of that asset;

) all rights under any licence, agreement for 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
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3.1

3.2

6.1

{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 tine to time in the Mortgaged Property.

IMPLIED COVENANTS FOR TITLE

The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property (Miscellaneous
Provisions) Act 1994 will not extend to Clanse 2 (Fixed Security).

1t shall be implied in respect of Clause 2 (Fixed Security) that the Chargor is disposing of the
Mortgaged Property free from all charges and encumbrances (whether monetary or noty and
from all other rights exercisable by third parties (including liahilities 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 to be, registered forming part of the Mortgaged Property:

"No disposition of the registered estate by the proprietor of the resisterad estate or by
the proprietor of any registered charge, not being a charge registered before the entry
of the restriction is to be registered without a written consent signed by the proprietor
for the time being of the debenture dated [#] in favour of Silicon Valley Bank of 41
Lothbury, 7% Floor, London EC2R 7HF referred 1o in the charges register.”

FURTHER ADVANCES

Rach Original Lender is under an obligation to make further advances te the Chargor and
that obligation will be deemed to be incorporated into this Mortgage as if set out in this
Mortgage.

The Chargor hereby consents to an application being mads to the Chief Land Registrar fo
enter the obligation to make further advances on the Charges register of any registered land
forming part of the Mortgaged Property.

RELEASE OF SECURITY
Redemption of security

Upon the Secured Obligations being discharged in full and none of the Secured Parties being
under any further actnal or contingent obligation to make advances or provide other
financial accommodation to the Chargor or any other person under any agreement between
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6.2

the Security Agent and the Chargor, the Security Agent shall, at the request 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 Secwrity Agent
pursuant to this Mortgage, in each case subject to Clanse 6.2 (Avoidance of payments) and
without recourse to, or any representation or warraaty by, the Security Agent or any of iis
neminees.

Avoldance of payments

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

THIRD PARTY RIGHTS

A person who is not a paity to this Deed has no rights under the Contracts (Rights of Third
Parties) Act 1999 to enforce of {0 enjoy the benefit of any term of this Deed.

GOVERNING LAW

This Deed and all matters including non-contractual obligations arisimg out of or in
commection with it are governed by English law.

COUNTERPARTS

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

THIS DEED has been entered into as a deed on the date stated at the beginning of this Deed.
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SCHEDULE 10

Form of Notice of Charge
Ton [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.

1. LEASE
1.1 Date:
1.2 Term:

1.3 Parties: (1}
@)

14 Demised Premises:

2. DISPOSITION: ' Charge contained in a Debenture
21 Date: { i
2.2 Parties: (1) [Chargor] as the Chargor
(2} Silicon Valley Bank as the Security Agent

2.3 Name and Address of the Security Silicon Valley Bank

Agent: 41 Lothbury, 7 Floor, London EC2R 7HF
NOTES: 1. The registration fee is enclose. |
2 Tt is requesied that notice be given to the Security Agent of any breach of covenant by
the renant under the Lease.
2 This Notice is sent in duplicate and it is requesied that one copy is signed as provided
below and retirned to the Security Agent.
Signed e,
[ Chargor]

RECEIVED a notice of which this is a duplicaie

Signed ... e
[Landlord)
Deate:
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SCHEDULE 11

FORM OF NOTICE OF CHARGE OF ACCOUNT

To: Silicon Valley Bank
41 Lothbury, 7° Floor
London
ECIR 7THE

For the attention of: [8]

Date: [#] 2015
Diear Sirs

We hereby give you notice that by a debenture dated [#] 2015 (the Dehenture) we have charged to
Silicon Valley Bank as Security Agent for the Secured Parties all of our right, titie 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:

[Insert details of Accounts) (together the "Accounts”).

We hereby irrevocably instruct and authorise you:

1. to credit to each Account all imterest from time to 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 lability 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 time and from time to time, request you to disclose to it, and following receipt by
you of a written notice from the Security Agent of the occurrence of a Declared Default:

{a) to hold all sums from time fo time standing to the credit of each Account in our name
with you to the order of the Security Agent;

{b) pay or release all or any part of the sums from time to time standing to the credit of
each Account in our name with you only in accordance with the written instractions
of the Security Agent at any time and from time to time; and

{c} to comply with the terins of any written notice or instructions in any way relating to
the Accounis or the sums standing to the credit of any Account from time fo time
which you may receive at any time from the Security Agent without any reference to
or further avthority from us and without any lability or inguiry by you as to the
justification for or validity of such notice or instructions.

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

These instructions cannot be revoked or varied without the prior writien consent of the Security
Agent.

This notice is governed by English law.

Please confirm your acceptance of the above instructions by returning the attached acknowledgement
to the Security Agent with a copy to ourselves.

Yours faithivliy

By:

For and on behalf of
[Account Bank]

Countersigned on behalf of the Security Agent.
By

For and on behalf of
Silicon Valiey Bank
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To: Silicon Valley Bank
41 Lothbury, 7 Floor
London
BC2R THE
Attn: [o]
Date: [e] 2015
Dear Sirs

We confirm receipt of a notice dated [#] 2015 (the Notice) from [e] (the Company) of a charge, upon
the terms of a Debenture dated [#] 2015, 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 futnre 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 "Accounts”).

We confirm that:

i.

we accept the instractions and authorisations contained in the Notice and undertake
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 represented by those sums and we will notify you
promptly should we receive notice of any third party interest;

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

until you potify us in writing of the occurrence of a Declared Default and further confinming
that withdrawals by the Company are prohibited the Company may make withdrawals from
the Accounts; upon receipt of such notice we will not permit any amount to be withdrawn
from any Account except against the signature of one of your anthorised signatories; and

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

This letter shall be governed by English law.

Y ours faithfully

By:

For and on behalf of

[Accouns Bank)
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SCHEDULE 12

Form of Deed of Accession

DATE [126] ]

PARTIES

i. [ ] (registered number { 1) with its registered office at [ ] (the Additional Chargor);
and

2. SILICON VALLEY BANK acting through its office at 41 Lothbury, 7™ Floor, London
ECOR 7HF as security agent and trustee for the Secured Parties (as defined below) (the
Securily Agent).

BACKGROUND

A, The Additional Chargor is a Subsidiary of the Parent.

B. The Parent and others have entered into a debenture dated [ | 2015 (the Debenture) between
the Parent, the Chargors under and as defined in the Debenture and the Security Agent,

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

D. The Security Agent and the Additional Chargor intend this document to take effectas a deed
notwithstanding the fact that 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 Diocuments.

IT IS AGREED as follows:

1. 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.

2. Accession and covenant to pay

2.1 With effect from the date of this Deed the Additional Chargot:
2.1.1  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.
2.2 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 Chargors may at any time have to the Security Agent (whether for its
own account or as trustee for the Secured Parties) or any of the other Secured Parties under or
pursaant to the Finance Documents {including the Debenture and any Mortgage) including
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31

any labilities in respect of any further advances made under the Finance Docoments, whether
present or future, 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 to 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 trusice for the
Secured Parties) or amy of the other Secured Parties in respect of any such labilities,
provided that neither such covenant nor the security constituted by the Debenture or any
Mortgage shall extend to or include any liability or sum which would, but for this proviso,
cause such covenant or security to be unlawful or prohibited by any applicable law.

Neither the covenant to pay in clause 2.2 above nor the Security constituted 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 unlawful under any applicable law.

Grant of Security
Fixed Security

The Additional Chargor hereby charges with full title guaraniee 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 fixed charge (which, so far as it velates to Iand in
England and Wales vested in a Chargor at the date of this Debenture and listed in Schedule 2
(Details of Property) of this Deed shall be a charge by way of legal mortgage) all the
Additional Chargor's right, title and interest from tume to time in and to each of the following
assets (subject in each case to obtaining any necessary consent to such mortgage or fixed
charge from any third party) in each case both present and future:

3.1.1 the Real Property (other than any Rack Rent Leases);

3.1.2  the Tangible Moveable Property;

313 the Accounts;

3.14 the Charged Intellectual Property,

3.1.5 any goodwill and rights in relation to the vncalled capital of the Additional Chargor;
3.1.6 the Investmenis and all Related Rights;

317 the Shares, all dividends, interest 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

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 Debenture and all Related
Rights.
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3.2 Assignments

The Additional Chargor hereby assigns with full title guarantee to the Security Agent as
trustee for the Secured Pariies as security for the payment and discharge of the Secured
Obligations, subject to a proviso for re-assignment on redemption, all the Additional
Chargor's right, title and interest from time to time in and to each of the following assets
(subject to obtaining any necessary consent to that assignment from any third party, which
shall be obtained in accordance with Clause 6.2 (Consent of Third Parties)) in each case both
present and futore:

3.2.1  the proceeds of any Insurance Policy;
3.2.2  all rights and claime in relation to any Assigned Account; and
3.2.3  each of the Specific Contracts,
and, in each case, all Related Rights,
33 Floating charge

3.3.1 The Additional Chargor hersby charges with full title guaraniee in favour of the
Security Agent as trustee for the Secured Parties as security for the payment and
discharge of the Secwred Obligations by way of first floating charge all present and
future assets and undertaking of the Additional Chargor, other than any asset which is
situated n 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 Chligations.

3.3.2  The floating charge created by this Clause 3.3 shall be deferred in point of priority io
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.

3.3.3  Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the floating
charge created pursuant to this Clause 3.3.

4, Land Registry Restriction

The Additional Chargor consents to an application belng 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 registered estate or by
the proprietor of any registered charge, ot being a charge registered before the entry
of the restriction is to be registered without a written consent signed by the proprietor
for the time being of the debenture dated [#] in favour of Silicon Valley Bank of 41
Lothbury, 7 Floor, London EC2R 7HF referred to in the charges register.”
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5.1,

52

7.1

7.2

7.3

Miscellaneous
With effect from the date of this Deed:

the Debenture will be read and construed for all purposes as if 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);

any reference in the Debenture to this Deed and similar phrases will include this desd and:

521 gl references in the Debenture to Schedule 2 (Accounts) {or any part of ity will
include a reference to Schedule 1 (Accounts) to this Deed {or relevant part of it);

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

573 gll references in the Debenture to Schedule 4 (Details of Shares) (or any part of it)
will include a reference to Schedule 3 (Details of Shares) to this Deed {or relevant
pari of it);

594 gl references in the Debenture to Schedule 5 (Details of Intellectual Property) (o
any part of it) will include a reference to Schedule 4 (Details of Imtellectual Property}
to this Deed {or relevant part of it).

Governing law

This Deed is governed by, and shall be construed in accordance with, English law.
Jurizdiction

English courts

The conrts of England and Wales have exclusive jurisdiction to setile 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-contraciual obligations arising out of or in commection with this Deed or any Mortgage} (a
Dispute).

Convenient forum

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

Exclasive jurisdiction

This Clause 7 iz for the benefit of the Security Agent only. As 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 coucurrent proceedings in any number of jurisdictions.
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8.

[Bervice of process

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

8.1 irrevocably appoinis [ J as its agent for service of process in relation to any
proceedings before the English courts in connection with this Deed and any Finance
Docwment; and

8.2 agrees that failure by a process agent to notify the Additional Chargor of the process
will not invalidate the proceedings concerned.]

Counterparts

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

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

SCHEDULE1

DETAILS OF ACCOUNTS

PART 1

Advonnls

PART 2

Assigned Accounts
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SCHEDULE 2
Details of Beal Property
Part A
Regisiered Land

{Frechold 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 Registry)

PartB

Unregistered Land

(Freehold 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 frechold/leasehold property known as and comprised n the following title deed(s) or other
document(s} of title:
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SCHEDULE 3

DETATLS OF SHARES

Chargor Name of Company Chassof Shares  Number of Issued Share
in which Shares are Shares held Capital

hadd
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SCHEDULEA4

Dietails of Inteliectual Property
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SIGNATURES TO ACCESSION DEED

The Additional Chargor
EXECUTED as a DEED
By:1 1]

acting by:

Signature of Director

Name of Director

in the presence of:

Signature of witness

Name of witness

Address of wilness

Occupation of witness

The Security Agent

EXECUTED as a DEED
by SILICON VALLEY BANK

By:

Address:

Fax:

Aftention:
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SIGNATURES
The Original Chargors
EXECUTED as a DEED

By: NEWINCCO 1130 LIMITED
acting by:

in the pres

ence of:

£p pALL

Lo ribpd 1 2AV

_ HIPWEE S )

EXECUTED as a DEED
By: NEWINCCO 1120 LIMITED
acting by:

i y |
1n the prasepce of:

. £y vy

v Watg Lo rpon

lonbor  HEy LAV

LnMn

TS4/ 2408024203 MEHMAH

Signatare of Director

Name of Director

Signature of witness
Name of witness

Address of witness

Occupation of witness

Signature of Director

Name of Director

Signature of witness
MName of witnsss

Address of witness

Occnpation of witness
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EXECUTED as a DEED
By: CLEARSWIFT GROUP LIMITED
acting by:

Signature of Director

j/{ Wﬁ @M ﬁﬁ Name of Director

in the presepce of:

Ed
. Signature of witness
Ed  Haiv Name of witness
b At Lpwpars - Address of witness

bonppa ML LA

LA, 3 _ Occupation of wilness

EXECUTED as a DEED
By: CLEARSWIFT SYSTEMS L]MIT?E)
acting by:

Signature of Director

Name of Direcior

Hewett

in the presence of:

Signature of witness

Ef ot _ MName of witness

b wiome Lppnoon Address of witness

Leripopd  BE1 LAV

Lawrg et Occupation of witness
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EXECUTED as a DEED
By: CLEARSWIFT LIMITED
acting by

Hewt] fns

in 2%1!@ presence of:
Fd

ar
ED Wil
i Y

Lesppd  jE3 Q&Y

ineudn

BEXECUTED as a DEED

Signature of Director

Name of Director

Signature of witness
Name of witness

Address of witoess

Qccupation of witness

By: CONTENT TECHNOLOGIES HQLDINGS LIMIETED

acting by:

oy,

in the presence of:

£5 Harr

Y wae Lpppol

Lostnd by LM

Linin
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Signature of Director

MName of Director

Signature of witness

MName of witness

Address of witness

Occupaticn of witness

(1]



The Secority Agent

EXECUTED as a DEED
by SILICON VALLEY BANK

By:

Address: 7th Floor, 41 Lothbury,
London BC2R THF

Fax: +44 (0720 7600 9556

Attention: Tim Cussins/Krstina Oliver/Alex Harvey
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