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Registration of a Charge

Company name: CODA Group International Ltd.
Company number: 03938996

XOATKYSR

Received for Electronic Filing: 30/06/2016

Details of Charge

Date of creation:  30/06/2016
Charge code: 0393 8996 0004

Persons entitled: ING BANK NV AS SECURITY TRUSTEE FOR ITSELF AND THE OTHER
SECURED PARTIES

Brief description:  NIL
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 03938996 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ALASTAIR COLE

Electronically filed document for Company Number: 03938996 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3938996

Charge code: 0393 8996 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th June 2016 and created by CODA Group International
Ltd. was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 30th June 2016 .

Given at Companies House, Cardiff on 1st July 2016

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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Weil, Gotshal & Manges

110 Fetter Lane m
London EC4A 1AY

+44 20 7903 10C0 main tel

+44 20 7903 0980 main fax
weil.com

EXECUTION VERSION

30 June 2016

SUPPLEMENTAL DEBENTURE RELATING TO A DEBENTURE

DATED 30 APRIL 2014
between

THE SUPPLEMENTAL CHARGORS LISTED IN SCHEDULE 1
and
ING BANK N.V.

(as Security Agent)
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THIS DEED is made on 30 June 2016

BETWEEN:

(D

@

THE COMPANIES listed in Schedule 1 (The Supplemental Chargors) (each a “Supplemental
Chargor” and together the “Supplemental Chargors™); and

ING BANK N.V. as security trustee for itsell and the other Secured Parties (the “Security
Agent™).

RECITALS

(A)

(B)

(©)

The Parent (as defined in the Senior Facilities Agreement (as defined below)), the Lenders (as
defined in the Senior Facilities Agreement (as defined below)) and the Security Agent (amongst
others) entered into the Senior Facilities Agreement (as defined below) secured by, amongst other
Transaction Security Documents, a debenture dated 30 Aprl 2014 entered into between the
Chargors (as defined in the Debenture (as defined below)) and the Secunity Agent which 1s
annexed at Schedule 5 (Debenture) (the “Debenture”);

The Parent, the Lenders and the Security Agent (amongst others) have agreed to enter into an
amendment and restatement agreement to be dated on or about the date of this Supplemental
Debenture (the “Amendment and Restatement Agreement”) to amend the terms of the Senior
Facilities Agreement {the “Restated Facilities Agreement™); and

The Supplemental Chargors and the Security Agent have agreed to enter into this Supplemental
Debenture in order to grant further continuing security to the Security Agent for the payment of
the Secured Obligations as defined in the Intercreditor Agreement.

IT IS AGREED as follows

1.1

1.2

INTERPRETATION
Definitions

Unless otherwise defined in this Supplemental Debenture, terms defined in the Debenture as
amended and/or supplemented from time to time (including by each Security Accession Deed
entered into by a Supplemental Chargor) shall have the same meaning when used in this
Supplemental Debenture.

In addition, the following definitions shall also apply in this Supplemental Debenture (including,
without limitation, for the purposes of the meaning of “Finance Documents” where used in this
Supplemental Debenture by incorporation or in other defined terms):

“Existing Security” means the Security created under the Debenture as supplemented by each
Security Accession Deed entered into from time to time.

“Senior Facilities Agreement” means the senior facilities agreement originally dated 17
November 2013 (as amended on 25 February 2014, 10 March 2014 and 13 March 2014 and
as amended and restated on 10 October 2014 and on or around the date of this Deed)
between, among others, Al Avocado Holding B.V. and the Security Agent.

Incorporation by reference

The provisions of Clause 1.2 (Construction) to Clause 1.5 (Miscellaneous) (inclusive) and Clause
3.5 (Excluded Assets) of the Debenture will be deemed to be set out in full in this Supplemental
Debenture, but as if references in those clauses to the “Debenture” were references to this
Supplemental Debenture, any references to “Senior Facilities Agreement” were references to the
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3.1

3.2

“Senior Facilities Agreement” (as defined in this Supplemental Debenture), and any reference to a
“Chargor” were references to the “Supplemental Chargors™.

COVENANT TO PAY

Subject to any limits on its liability specifically recorded in the Finance Documents, each
Supplemental Chargor as primary obligor covenants with the Security Agent (for the benefit of
itself and the other Secured Parties) that it will on demand pay the Secured Obligations when they
fall due for payment.

CHARGING PROVISIONS

Fixed Security

Each Supplemental Chargor, as continuing security for the payment of the Secured Obligations,
charges in favour of the Security Agent (for the benefit of itself and the other Secured Parties)
with full title guarantee {subject to the Existing Security) the following assets, both present and

future from time to time owned by it or in which it has an interest:

(a) by way of legal mortgage, all Material Property together with all building and fixtures on
that Material Property; and

(b) by way of fixed charge:

(i) all other interests (not effectively charged under Clause 3.1(a)) in any freehold or
leasehold property together with all buildings and fixtures on such property and
the benefit of all other agreements relating to land;

(ii) all of its Shares and all corresponding Related Rights;

(i) all of its Intellectual Property;

(iv) all of its plant and machinery;

W) all of its Trading Receivables;

(vi) all of its Other Debts;

(vii)  all monies standing to the credit of the Bank Accounts and all of its nights, title
and interest in relation to those accounts;

(viii)  the benefit of all licences, consents and agreements held by it in connection with
the use of any of its assets;

(ix) its goodwill and uncalled capital; and

(x) if not effectively assigned by Clause 3.3 (Security Assignment) of the Debenture,
all its rights, title and interest in (and claims under) the Assigned Agreements.

Floating Charge

As further continuing security for the payment of the Secured Obligations, each Supplemental
Chargor charges with full title guarantee (subject to the Existing Security) in favour of the
Security Agent (for the benefit of itself and the other Secured Parties) by way of floating charge,
all its present and future assets and rights not effectively charged by way of fixed charge under
Clause 3.1 (Fixed Security) or assigned under Clause 3.3 (Security Assignment).
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3.3

6.1

Assigned Agreements

As further continuing security for the payment of the Secured Obligations, each Supplemental
Chargor charges in favour of the Security Agent (for the benefit of itself and the other Secured
Parties) all its rights, title and interest in the Assigned Agreements and, to the extent any rights
assigned by Clause 3.3 (Security Assignment) of the Debenture become invalid or are discharged
{the “Assigned Rights™), each Supplemental Chargor assigns absolutely by way of security and
with full title guarantee to the Security Agent (for the benefit of itself and the other Secured
Parties) all its rights, title and interest in the Assigned Rights provided that on the Final Discharge
Date, the Security Agent will re-assign the relevant Assigned Rights to that Supplemental Chargor
{or as it shall direct) as soon as reasonably practicable. Subject to Clause 6.4 (4ssigned
Agreements) of the Debenture, until the occurrence of a Declared Default each Supplemental
Chargor may continue to deal with the Assigned Agreements (including all claims relating to, and
all retums of premium in respect of, such Assigned Agreements (as applicable)) and the
counterparties to the relevant Assigned Agreements.

NEGATIVE PLEDGE
No Supplemental Chargor may:

(a) create or permit to subsist any Security or Quasi-Security over all or any part of the
Charged Property, or

(b) sell, transfer, lend or otherwise dispose of all or any part of the Charged Property,

except as permitted by the Credit Facility Agreements or with the prior consent of the Security
Agent.

INCORPORATION OF TERMS FROM THE DEBENTURE

(a) The provisions of Clause 3.4 (Conversion of Floating Charge), Clause 4 (Further
Assurance), Clauses 6.3 (Receivables and Bank Accounts) to Clause 19 (Changes to
Parties) (inclusive) of the Debenture shall be deemed to be incorporated into this
Supplemental Debenture mutatis mutandis and in particular, but without limitation,
references in those clauses to:

(1) “this Debenture” or “this Deed” and other similar expressions were a reference to
this Supplemental Debenture;

(1) “Chargor” was a reference to a Supplemental Chargor under this Supplemental
Debenture; and

(1ii) “Charged Property” (including references to relevant specific assets within the
Charged Property) was a reference to the assets charged under this Supplemental

Debenture.
(b) For the aveidance of doubt, the provision of any documents by a Supplemental Chargor

pursuant to Clause 6.1 (Title Documents) or notices pursuant to Clause 6.4 (dssigned

Agreements) of the Debenture shall discharge the obligation to provide the same

documents or notices under this Supplemental Debenture in relation to Existing Security.
MISCELLANEQUS

Finance Documents

The parties to this Supplemental Debenture agree that this Supplemental Debenture is designated
as a Finance Document.
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6.2

6.3

6.4

6.5

7.1

7.2

Certificates Conclusive

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

Counterparts

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

Invalidity of any Provision

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

Failure to Execute

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

GOVERNING LAW AND JURISDICTION
Governing Law

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

Jurisdiction

(a) The courts of England have exclusive junisdiction to settle any dispute arising out of or in
connection with this Supplemental Debenture (including a dispute relating to the
existence, validity or termination of this Supplemental Debenture or any non-contractual
obligation arising out of or in connection with this Supplemental Debenture (a
“Dispute™).

(b) The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

(c) This Clause 7.2 is for the benefit of the Security Agent only. As a result, the Security
Agent shall not be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction. To the extent allowed by law, the Security Agent may take
concurrent proceedings in any number of jurisdictions.

IN WITNESS whereof this Supplemental Debenture has been duly executed as a deed on the date first

above written.
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SCHEDULE 1

THE SUPPLEMENTAL CHARGORS

Name of Supplemental Chargor

TUNIT4 Business Software Limited

CODA Limited

CODA Group International L.td.

UNIT4 UK Software Holdings Limited

WEIL 957 46998\0\65110.0013

Registered Number

01737985

05861419

03938996

09191409

Registered Address

Eden House

Eden Office Park
82 Macrae Road
Fill

Bristol BS20 0DD
United Kingdom

Eden House

Eden Office Park
82 Macrae Road
Fill

Bristol BS20 0DD
United Kingdom

82 Macrae Road
Pill

Bristol BS20 0DD
United Kingdom

Eden House

Eden Office Park
82 Macrae Road
Pill

Bristol BS20 0DD
United Kingdom



SCHEDULE 2
MATERIAL PROPERTIES

Registered Land

Supplemental County and Address or Freehold or Title No.
Chargor District (or description Leasehold
London Borough)
UNIT4 Business Harrogate 2 Cardale Park, Freehold NYK197122
Software Limited Beckwith  Head
Road, Harrogate,
HG3 1IRY
UNIT4 Business Swansea Riverside House, Building owned - CYM395316,
Software Limited Normandy Road, Land leased to WAG62182,
Swansea, SA1 2JA  23/6/2116 WATTE830,
WAT783831

Unregistered Land

Supplemental Chargor County and District Address or description Freehold or Leasehold
(or London Borough)

None as at the date of this deed
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SCHEDULE 3

SHARES
Name of Supplemental Name of company issuing Number and class of shares
Chargor which holds the shares
shares

UNIT4 UK Software Holdings UNIT4  Business Software 51,565,228 ordinary shares
Limited Limited

UNIT4 Business Software CODA Limited 76,973,727 ordinary shares
Limited
CODA Limited CODA Group International L.td. 1 ordinary share

3
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SCHEDULE 4

BANK ACCOUNTS
Part1
Bank Accounts
Name of Supplemental Name and address of Account Number Sort Code
Chargor institution at which

account is held

UNIT4 Business
Software Limited

g N

UNIT4 Business
Software Limited

TUNIT4 Business
Software Limited

Part 2
Blocked Accounts
Name of Supplemental Name and address of Account Number Sort Code
Chargor institution at which

account is held

None as at the date of this deed.
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SCHEDULE §

DEBENTURE

10
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Well, Gotshal & Manges
110 Falter Lane
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. DEBENTURE
between -

" THE CHARGORS LISTED IN SCHEDULE 1
and
ING BANK N.V.

C . {as Security Agent)
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. BETWEEN:

D THE COMPANIES listed in Schedule 1 (The Chargors) (each a “Chargor” and together the
“Chargors™); and

(2) . ING BANK N.V. as security trustee for itself and the other Secured Parties (the “Secui‘ity:

Agent™). o
1T IS AGREED as follows
S INTERPRETATION -

1.1 Definitions
" In this Debenture: -

" “Account Notice” means a notice substantially in the form set out in Part 1 of Schedule 5 (Forms
af Notices);

“Assigned Agreements” means the Insurance Policies and any other agreement designated as an
Assigned Agreement by a Chargor and the Security Agent;

 “Bank Accounts” means the accounts of the Chargors set out in Part 1 of Schedule 4 (Bank
o Accounes) and/or such other accounts as the relevant Chargor and the Security Agent shall agree
- {subject to the Agreed Secunity Principles),

- “Charged Property” means the assets mortgaged, charged or assigned to the Security Agent by
this deed;

“Charger” means each of the Chargors and each company which grants security over its assets in _
- favour of the Security Agent by executing & Security Accession Deed; c

. “Counterparty Notice” means a notice substantially in the form set out in Part 2 of Schedule 5 -
(Forms of Notices),

- “Credit Facility Agreements” means the Senior Credit Facility Agreement and the Second Lien
- Credit Facility Agreement;

 “Peclared Default” has the meéning given to that term in the Credit Facility Agreements; ..
. “Excluded Assets” means {a) any assets or any interest in an asset (including leasehold property,
. Intellectual Property and Trading Receivables) subject to any Restriction, and (b} any leasehold
property with less than 10 years remaining on the applicable lease as at, and at any time afler, the

date of this Debenture;

“Event of Default” means an Event of Default as defined in the Senior Facilities Agreement -
“and/or the Second Lien Facility Agreement;

© “Finance Documenis” means the Senior Finance Documents and the Second Lien Finance . -
- Documents {each as defined in the Intercreditor Agreement);

_' “Finance Party” means a Senior Finance Party or a Second Lien Finance Party (each as defined
. in the Intercreditor Agreement); '
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“Insurance MNotice” means a notice substantially in the form set out in Part 3 of Schedule 5
{(Forms of Noticesy,

" “Insurancec Policics” mcans all policics of insurance and all procceds of them either now orin the -
. future held by, or written in favour of, a Chargor or (1o the extent of its interest) in which itis
- otherwise interested, but excluding any third party liability or public lisbility, directors liability,
" business interruption or loss of earnings insurance (or any other policies in respect of similar
- claims}y;

“Inteflectual Property” means all material trade marks, service marks, trade names, domain
names, logos, patents, registered and unregistered design rights, copyrights and any associated or

- similar rights of a Chargor, which it now or in the future has an interest, provided that this shall -
not extend to licences and sub licences which under their terms prohihit the granting of security;

©“Intercreditor Agreement” means the intercreditor agreement dated 17 November 2014 between,
. among others, Al Avocado Holding B.V. and the Security Agent;

“Material Property” means:

(a) the freehold and leasehold property located in England and Wales specified in Schedule 2
- {Material Properties) or in Schedule | of any relevant Security Accession Deed; and/or

" (b) - such other freehold or leasehold property located in England and Wales acquired by a
' " Chargor after the date of this Debenture which is material in the context of the businessas
. a whole and which at the date of the acquisition (in the case of leasehold property only)
- comprises & leasehold interest of 25 vears or more and which the Security Agent, and the
~relevant Chargor agree will be designated as Material Property;

“Other Debts” means all debts and monetary claims {other than Trading Receivables) of the -
- Chargors;

“Receiver” means a receiver and manager or (if the Security Agent so specifies in the relevant
appointment) receiver in each case appointed under this Debenture;

“Related Rights” means all dividends, distributions and other income paid or payable on a Share,
" together with all shares or other property derived from any Share and all other allotments,
accretions, rights, benefits and advantages of all kinds accruing, offered or otherwise derived from .
* or incidental to that Share (whether by way of conversion, redemption, bonus, preference, option
or otherwise);

“Restriction” means, in relation to any asset of a Chargor, any prohibition or third party
arrangement which prevents such asset from being charged;

“Secend Lien Facility Agreement” means the second lien facility agreement origi'na;l'ly dated 17 .-
Movember 2013 {as amended on 25 February 2014, 10 March 2014 and 13 March 2014) between,
among others, Al Avocado Holding B.V. and the Security Agent; '
“Secured Obligations has the meaning given to that term in the Intercreditor Agreement;

" “Secured Party” has the meaning given to that term in the Intercreditor Agreement;
“Security Accession Deed” means a deed executed by a member of the Group substantially in the

~ form set out in Schedule 9 (Form of Security Accession Deed), with those amendments which the
Security Agen! may approve or reasonably require;
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________ “Semior Facilities Agreement” means the senior facilities agreement originally dated - 17 ;
------- . November 2013 (as amended on 25 February 2014, 10 March 2014 and 13 March 2014} between,

SRR . among others, AT Avocado Holding B.V. and the Security Agent;

- “Shares” means all shares owned by a Chargor in any of its Subsidiaries incorporated in England -
in Wales which are also Obligors (as defined in the Credit Facility Agreements) including but not
limited to the shares, if any, specified in Schedule 3 (Shares) and as specified in Schedule 2 of any

~relevant Security Accession Deed; and

. “Trading Receivables” means all book and other debts arising in the ordinary course of trading. -

1.2 . Construction
" In this Debenture, unless a contrary intention appears, a reference to:

(a) an “agreement” includes any legally binding arrangement, concession, confract, deed or’
franchise (in each case whether oral or written);

{b) can  “amendment” inciudes any amendment,  supplement, wvariation, ' novation,
modification, replacement or restatement and “amend”, “amending” and “amended”
" shall be construed accordingly;

. (¢} “assets” includes present and future properties, revenues and rights of every description;

{d)  “including” means including without limitation and “includes” and “included” shall be
" construed accordingly;

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

() - . “person” includes any individusal, firm, company, corporation, government, state or
“agency of a state or any association, trust or parinership {(whether or not having separate

legal personality); and

g “regulation” includes any regulation, rule, official directive, request or guideline

- (whether or not having the force of law) of any governmental, intergovernmental or

- supranational body, agency, department or regulatory, self-regulatory or other authority or
grganisation.

1.3 - Other References
{(a) In this Debenture, unless a'cantrary intention appears, a reference to:

{1} any Finance Party, Secured Party, Chargor or any other person is, where relevant,
deemed to be a reference 1o or to include, as appropriate, that person’s successors
in title, permitted assignees and transferees and in the case of the Security Agent,
any person for the time being appointed as Secwrity Agent or Security Agents in -

" accordance with the Finance Documents;

(i) . any Finance Document or other agreement or instrument is to be construed as a
: - reference to that agreement or instrument as amended or novated, including by
. way of increase of the facilities or other obligations o addition of new facilities
or other obligations made available under them or accession or retirement of the
parties to these agreements but excluding any amendment or novation made
- contrary to any provision of any Finance Document;
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(i) any clause ar schedule is a reference to, respectively; a clause of and schedule 10
- this Debenture and any reference 1o this Debenture includes its schedules; and

{iv)  aprovision of law is a reference to that provision as amended or re-cnacted.

(i) " The index to and the headings in this Debenture are inserted for convenience only and are
to be ignored in construing this Debenture,

""(c) Words importing the plural shall include the singular and vice versa.
1.4 _ inc‘drparation by reference

Linless otherwise defined in this Debenture, words and expressions defined in the Senior Facilities
o Agreement (and following the Senior Discharge Date (as defined in the Intercreditor Agreement) -
" the Second Lien Facility Agreement) and the Intercreditor Agreement (as applicable) have the -
. same meanings when used in this Debenture.

1.5°  Miscellaneous

(@) The terms of the documents under which the Secured Obligations arise and of any side
letters between any Chargor and any Secured Party relating to the Secured Obligations are
- incorporated in this Debenture to the extent required for any purported disposition of the
- Charged Property contained in this Debenture to be a valid disposition in accordance with
 section 2(1} of the Law of Property (Miscellaneous Provisions} Act 1989,

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

(c) . Section 1 of the Trustee Act 2000 shall not apply to the duties of the Security Agent in’
' . relation to the trusts created by this Debenture or any other Finance Document. '

-~ {d) ._ The parties hereto intend that this document shall take effect as a deed notwith'standing -
that any party may only execute this document under hand.

2 COVENANT TG PAY
Subject to any limits on its liability specifically recorded in the Finance Documents; each Chargor

as primary obligor covenants with the Security Agent (for the benefit of itself and the other
- Secured Parties) that it will on demand pay the Secured Obligations when they fall due for

' payment.
"3 CHARGING PROVISIONS o
31 .' ._.'.“Fixed Security - .
. Each Chargor, as 'cﬁr‘iﬁhuirig sécurity for the 'payrhent of the Secured Qh'ligations,'chargies in -
favour of the Security Agent {for the benefit of itself and the other Secured Parties) with full title -

guarantee the following assets, both present and future from time to time owned by it or in which -
it has an interest: '

{a) by way of first legal mortgage, all Material Property together with all building and E
- fixtures on that Material Property; and '
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S (b) by way of first fixed charge:

{) all other interests (not effectively charged under Clause 3.1(a)) in any freehold or - -
Icaschold property together with all buiidings and fixtures on such property and -
" the benefit of all other agreements relating to land;

{ii) N “all of its Shares and all corresponding Related Righis;
(i ~all of its Intellectual Property;

.(iv) _ all of its plant and machinery; o

(v) . all ofits Trading Receivables;

{vi) - all of its Gther Debts;

(vii) - all monies standing to the credit of the Bank Accounts and all of its i‘ightsi, title . - ’ .
- and interest in relation to those acoounts; '

(viii) - the benefit of all licences, consents and agreements held by it in connéction with
the use of any of its assets;

_' I(ix} -+ its goodwill and uncalled capital; and

~{x) .. ifnot effectively assigned by Clause 3.3 (Security A&sigﬁment), all its :igh'ts,- title -
and interest in (and claims under) the Assigned Agreements. o

3.2 Floating Charge

- As further continuing security for the payment of the Secured Obligations, each Chargor charges -
- with full title guarantee in favour of the Security Agent (for the benefit of itself and the other
© Secured Parties} by way of floating charge all its present and future assets and rights not
- effectively charged by way of fixed charge under Clause 3.1 (Fixed Secusity) or assigned under
© Clause 3.3 (Security Assignment), '

3.3  Security Assignment

As further continuing security for the payment of the Secured Obligations, each Chargor assigns _
absolitely by way of security and with full title guarantee to the Security Agent (for the benefit of

- itself and the other Secured Parties) all its rights, title and interest in the Assigned Agreements

~ provided that on the Final Discharge Date, the Security Agent will re-assign the relevant Assigned
Agreements to that Chargor (or as it shall direct} as soon as reasonably practiceble. Subject to
Clause 6.4 (Assigned Agreements), until the occummence of a Declared Default each Chargor may

- gontinue 1o deal with the Assigned Agreements (including all claims relating to, and all retums of
premium in respect of, such Assigned Agreements (as applicable)) and the counterparties to the

- relevant Assigned Agreements.

‘3.4 - - Conversion of Floating Charge
" {a} The Security Agent may, by written notice to the Parent, convert the floating charge'
. created under this Debenture into a fixed charge with immediate effect as regards those
assets which it specifies in the notice (or, in the case of paragraph (ii) below, the relevant -

floating charge assets), if:

(D s Declared Default has coonrred; or
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(i) formal proceedings have commenced to effect any seizure, expropriation,
attachment or distress against any of the Charged Property subject to the floating
charge created under this Debenture {and where such property is material in the

" context of the business of the Group as a wholc) which would give risc to an

"~ Event of Default, and the Security Agent (acting reasonably) considers it
necessary to do so in order to protect or preserve the security over the relevant
Charged Property and/or the priority of this Security.

- (b) - The floating charge created under this Debenture will automatically (without notice) and
' ~ immediately be converted into a fixed charge over any asset charged under the floating
- charge created under this Debenture which is material in the context of the business of the
" Group as a whole if any Chargor creates (or purports to create) any Security over such
" asset inbreach of Clause 5 (Negarive Pledge).

35 Excluded Assets

o {a) There shall be excluded from the charge created by Clause 3 (Cha;‘giﬁg Praw'sidns) and
' from the operation of Clause 4 (Further Assurance) any Excluded Asset of each Chargor,
.- and the terms of this Debenture shall be construed accordingly.

~{b) - No Chargor shall have any obligation to investigate title, review documentation (including -
“in relation to leases, trade receivables or inventory) or review registers (including in
~ relation to Inteliectual Property), provide surveys or other insurance, envirommental or
- gther due diligence or diligence of any potentially applicable Restriction, in each case
prior to, or as a condition of, entering inio this Deed or at any time thereafier,

(¢} . Far all Material Property or Intellectual Property which is an Excluded Asset and which is
' material in the context of the business of the Group as a whole, each relevant Chargor
shall use iis ressonable endesvours to obisin consent to charging such asset if such
" endeavours will not involve placing commercial relationships with third parties in
Jjeopardy, provided that if the relevant Chargor has not been able to obtain such consent or
waiver within 20 days after the date of this Debenture, its obligation to seek such consent
. or waiver under this Clause 3.5(c) shall cease. Immediately upon receipt of such consent,
. the formerly Excluded Asset shall be deemed to have been charged to the Security Agent |
under Clause 3.1 (Fixed Security).

4 . FURTHER ASSURANCE

(@) Subject to the Agreed Security Principles, each Chargor shall promptly do all such acts or
b .. execute all such documents (including assignments, transfers, mortgages, charges, notices
and instructions) as the Security Agent may reasonably specify {and in such form as the

Security Agent may reasonably require in favour of the Security Agent or its nominees};

{B to perfect the Security created or intended to be created under or evidenced by
this Debenture or for the exercise of any rights, powers and remedies of the
Security Agent, or the other Secured Parties provided by or pursuant to this

" Debenture or by law;

(i) - to confer on the Security Agent or confer on the Secured Parties Security over
any property and assets of that Chargor located in any jurisdiction equivalent or

similar 1o the Security intended to be conferred by or pursuant to this Debenture;
. andfor

~ o @iii) . to facilitate the realisation of the Charged Property following the enforcement of
' * - this Security.
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"(b) . Subject to the Agreed Security Principles, each Chargor shall take all such action as is-
" available to it (including making sll filings and registrations} as may be necessary for the
purpose of the creation, perfection, protection or maintenance of any Security conferred or
.- intended to be conforred on the Scourity Agent or the Secured Porties by or pursuant to
" this Debenture.

5 NEGATIVE PLEDGE
‘No Chargor may:

{(a) create or }ﬁe:mit to subsist any Securify or Qu‘asi—Secuﬁt'}; over all or any part of the
Charged Property, or

)R sell, transfer, lend or otherwise dispose of all or any part of the Ch‘ar'ged Pro'per{y,

. except as permitted by the Credit Facility Agreements or with the prior consent of the Sec'uﬁfiy -
Agent

-6 PROTECTION OF SECURITY
- 6.1 . Title Documents

-~ {a) Subject to any interests permitted under the Finance Documents and the Agreéd Sééun’ty
Principles, each Chargor will deposit with the Security Agent (or as it shall direct):

1] all deeds and documents of title relating to the Material Property and if those
“deeds and documents sre with the Land Registry, the relevant Chargor will
deposit them with the Security Agent (or as it shall direct) upon their release; and -

R all share certificates relating to the Shares together with stock transfer forms :
' executed in blank and left undated on the basis that the Security Agent shall be .
agble t0 hold such certificates and stock itransfer forms until the Secured
Obligations have been paid in full and shall be entitled, at any time following the
occurrence of a Declared Diefault to complete, under its power of atiorney given
" in this Debenture, the stock transfer forms on behalf of the relevant Chargor in
.. favour of uself or such other person as it shall select.

- (B The Security Agent may retain any document delivered to it under this Clause 6.1 or -
' - gtherwise until the Security created under this Debenture is released. If reasonably
- required 1o effect any transaction which is permitted under any Finance Diocument, the
Security Agent shall, as soon as reasonably practicable afier receipt of a request from any -
Chargor, return any such document to that Chargor,

6.2 . The Land Registry

(w) Subject to the Agreed Security Principles; in relation to Material Property charged by way -
: -~ of legal mortgage under this Debenture, each Chargor hereby irrevocably consents to the
Security Agent applving to the Land Registrar for a restriction to be entered on the
Register of Title of all such Material Property registered at H.M. Land Registry (including
. any unregistered properties subject to compulsory first registration at the date of this
. Debenture} on the prescribed Land Registry form and in the following terms:

“MNo disposition of the registered estate by the proprietor of the registered estate is
. 1o be registered without a consent signed by the proprietor for the time being of -
- the charge dated {#] in favour of [®] as Security Agent referred to in the charges
register”.
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{b) Subject to the terms of the Credit Facility Agreements, the Finance Parties are under an .
. obligation to make further advances to Obligors (which obligation is deemed to be
incorporated into this Debenture) and this secwity has been made for securing those
* further advances. In rclation to Material Property charged by way of legal morigage
: under this Debenture, the Security Agent may apply to the Land Registrar for a notice 1o
- be entered onto the Register of Title of all Material Property registered at HM. Land
Registry (including any unregistered properties subject to compulsory first registration at
the date of this Debenture) that there is an obligation to make further advances on the
" security of the registered charge.

63 Receivables and Bank Accounts
' {a} Subject to the Agreed Security Principles, each Chargor will:

(D Following a Declared Defanlt, as agent for the Security Agent, collect all'Tradﬁﬁg :
Receivables and Other Debis charged 1o the Security Agent under this Debenture
- and pay the proceeds forthwith upon receipt into 2 Bank Account; '

D) where a Bank Account is not maintained with the Security Agent, within 5
: . - Business Days after the execution of this Debenture (or, in respect of any Bank
. Account designated as such after the date of execution of this Debenture, within 5
~ Business Days of such designation) serve an Account Notice on the bank with
~ whom the Bank Account is mainiained and use reasonable endeavours to obtain -~
- an acknowledgement substantially in the form set out in the Account Notice =
provided that, if the relevant Chargor has not been able to obtain such
acknowledgement from the bank any obligation 1o comply with this Clause 6.3{a}
shall cease after 20 Business Days following the date of service of the relevant
Account Motice.

(b} - The Security Agent shall not be entitled to give any notice referred to in paragraph 2(b) of
" the Account Notice, withdrawing its consent to the making of withdrawals by the
Chargors in respect of the Bank Accounts, unless and until a Declared Default has
occurred.

(o) MNotwithstanding anything in the contrary contained in this Debenture and subject to the
terms of the Credit Facility Agreements, until the occurrence of a Declared Default or any
" of the circumstances described in Clause 3.4(a) (Conversion of a Floating Charge) have
arisen in respect of the relevant accounts, each Chargor shall be entitled 1o ¢lose any of its
 Bank Accounts.

64 'Assigh.ed Agreements

< {a) Subject to the Agreed Security Principles, each Chargor will within 5 Business Days afler
- the execution of this Debenture (or in respect of any Assigned Agreement agreed to be
- designated as such after the date of execution of this Debenture, within 5 Business Days
after the date of such designation) give notice to the other parties to the Assigned

- Agreement that it has assigned or charged its right under the relevant policy or agreement - -

. to the SBecurity Agent under this Diebeniure. Such notice will be a Counterparty Notice

- except in the case of the Insurance Policies where it will be an Insurance Notice. Each

~relevant Chargor shall use reasonable endeavours to obtain an acknowledgement -
substantially in the form set out in the Counterparty Motice or Insurance Motice, as
applicable, provided that, if the relevant Chargor has not been able to obiain such

. acknowledgement from the bank any cbligation to comply with this Clause 6.4(a) shall
cease after 20 Business Days following the date of service ofthe relevant notice.
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(b) The Security Agent shall not be entitled to give any notice referred to in paragraph 2 of _
. the Counterparty Notice or paragraph 2 of the Insurance Motice, unless and until a -
" Declared Default has occurred. :

6.5 Voting And Distribution Rights
(a) Subject to the Agreed Security Principles, prior to the occurrence of & Declared Default:

i} each Chargor shall be entitled to receive and retain all Related Rights, dividend's,
distributions and other monies paid on or derived from its Shares; and

(i) each Chargor shall be entitled to exercise (or refrain from exercising) all voting
T - and other rights and powers attaching to its Shares, as it sees fit in its absolute
_dliscretion provided that no such exercise {(or sbstention} is prohibited by the
. Credit Facility Agreements,

(b} -~ If, at any time following a Declared Default, any Shares are registered in the name of the -
- Security Agent or iis nominee, the Security Agent will not be under any duty o ensure
- that any dividends, distributions or other monies payable in respect of those Shares are =
. duly and promptly paid or received by it or its nominee, or to verify that the correct .
amounts are paid or received, or to take any action in connection with the taking up of any -
{or any offer of any) stocks, shares, rights, moneys or other property paid, distributed,
- accruing or offered at any time by way of inierest, dividend, redemption, bonus, rights, =
- preference, option, warrant or otherwise on or in respect of or in substitution for any of
- those Shares.

7 RIGHTS OF CHARGORS o

. Notwithstanding anything to the contrary set out in this Debenture, until the occurrence of a -

" Declared Default each Chargor shall continue to have the sole right (i) to deal with any Charged
Property and all contractual counterparties in respect thereof, and (ii) to amend, waive orterminate . -
{or allow to lapse} any rights, benefits and/or obligations in respect of such Charged Property, in

 each case without reference to any Finance Party, subject only to the terms of the Credit Facility

. Agreements.

: 8 'SECURITY AGENT’S POWER TO REMEDY

If any Chargor fails to comply with any material obligation set out’in Clause 6 (Protection of
" Security) and that failure is not remedied to the reasonable satisfaction of the Security Agent
within 20 Business Days of the Security Agent giving notice to the relevant Chargor or the
" relevant Chargor becoming aware of the failure to comply, it will allow {(and irrevocably
- authorises) the Security Agent to take any reasonsble action on behalf of that Chargor which is
- necessary to ensure that such material obligation is complied with,

9 CONTINUING SECURITY
© 9.0 Continuing Security
Subject to Clause 16 (Discharge and Réféase), the Security constituted by this Debenture' shall be

& continuing security notwithstanding any intermediate payment or settlement of all or any part of
the Secured Obligations or any other act, matier or thing.

9.2 ' Other Security
. The Security constituted by this Déebenture is to be in addition to and shall neither be merged into :

nor in any way exclude or prejudice or be affected by any other Security or other right which the
Security Agent and/or any other Secured Party may now or after the date of this Debenture hold . -
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for any of the Secured Obligations, and this Security may be enforced against each Chargor
without first having recourse to any other rights of the Security Agent or any other Secured Party. -

10 ~ ENFORCEMENT OF SECURITY

10.1°  Enforcement Powers

For the purpose of all rights and powers implied or granted by statute, the Secured Obligations are
- deemed to have fallen due on the date of this Debenture. The power of sale and other powers
" conferred by section 101 of the Law of Property Act 1925 and all other enforcement powers
 conferred by this Debenture shall be immediately exercisable at any time afier a Declared Default
has occurred.

102 Statutory Powers -

. The pawers conferred on mortgagees, receivers or administrative receivers by the Law of Property

- Act 1925 and the Insolvency Act 1986 (as the case may be) shall apply to the Security created
under this Debenture, unless they are expressly or impliedly excluded. If there is ambiguity or
conflict between the powers contained in those Acts and those contained in this Debenture, those
contained in this Debenture shall prevail.

183 .'Exercise of Powers

All or any of the powers conferred upon mortgagees by the Law of Property Act 1925 as varied or
- extended by this Debenture, and all or any of the rights and powers conferred by this Debenture on
a Receiver (whether expressiy or impliedly), may be exercised by the Security Agent without .
- further notice to any Chargor at any time afier a Declared Default has cccurred, irrespective of
whether the Security Agent has taken possession or appoeinted a Receiver of the Charged Property.

10.4 - Disapplication of Statutory Restrictions

- The restriction on the consolidation of mortgages and Qn.pGWer of sale imposed By sections 93 -
and 133 respectively of the Law of Property Act 1925 shall not apply to the security constituted by
. this Debenture.

10.5 - Appropriation under the Financial Collateral Regulations .

(@) In this Debenture, “financial collateral” shall mean any part of the Charged Prbpe‘rty
which falls within the definition of financial collateral in the Financial Collateral
Arrangements (No.2) Regulations 2003 (No 3226).

' (.b'} At any time after a Declared Default has occurred, the Security.Agent may appropriate all =
- orpart of the financial collateral in or towards satisfaction of the Secured Obligations.

-{e} - - The Security Agent must promptly atiribute a value to the appropriated financial collateral
as confirmed by reference to either the relevant public quoted index reflecting the right to
" egffect an immediate sale thereof on a recognised stock exchange at such price on such
date of valuation (if applicable) or a fair valuation opinion provided by an independent . -
- reputable internationally recognised third party professional firm of advisers and, in any
event, attnibited in a commercially reasonable manner.

NG)) -Subject to Clause 12 (dpplication of Proceeds), where the Security Agent exercises its

rights of appropriation and the value of the financial collateral appropriated in accordance
with this Clause 1.5 differs from the amount of the Secured Obligations, either:
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i) the Security Agent must account to the relevant Chargor promptly upon the
' determination of such value for the amount by which the value of the
- appropriated financial collateral exceeds the Secured Obligations; or '

(i) - the relevant Chargor will remain liable to the Secured Parties for anyambunt'
. whereby the value of the appropriated financial collateral is less than the Secured
Obligations.

106 Fixtures
- Al any time foliéw.ing. a ﬁécl&red Deféult, the Security Agent 'xﬁé.y seve'r'any.ﬁmur!es'fmm. Ithe'
_ " property to which they are attached and sell them separately from that property.
'.11 | RECEIVERS
1.1 | Appointment of Receiver or Administfﬁt.o; .

o {a) Subject to paragraph (d) below, at any time after a Declared Default has occurred, or if so
requested by the relevant Chargor, the Security Agent may by writing under hand signed
by any officer or manager of the Security Agent, appoint any person {(or persensjto be a
Receiver of all or any part of the Charged Property.

O _. Section 109{1) of the Law of Property Act 1925 shall not apply to this Debenture.

() Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to the ﬂnating chérgé o
. .- created by this Debenture, '

(@) - Atany time after a Declared Default has occurred, the Security Agent shall be entitled to
appoint a Receiver save to the extent prohibited by section 72A Insolvency Act 1986,

- 11.2 - Powers of Receiver

. Each Receiver appointed under this Debenture shall have (subject to any limitations or restrictions
.- which the Security Agent may incorporate in the deed or instrunent appointing it} all the powers -
conferred from time to time on receivers by the Law of Property Act 1925 and the Insolvency Act =
1986 (each of which is deemed incomporated in this Debenture), so that the powers set out in
- schedule 1 to the Insolvency Act 1986 shall extend to every Receiver, whether or not an
adrministrative receiver. In addition, notwithstanding any liquidation of the relevant Chargor, each -
. Receiver shall, following the occurrence of a Deaclared Default, have power to; '

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

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

(¢) - incur any liability on any terms, whether secured or unsecured, and whether to rank for
- payment in priority to this Security or not; : -

(d) let or lease or concur in letting or leasing, and vary the terms of, determine, surrender
- leases or tenancies of, or grant options and licences over, or otherwise deal with, all orany -

"~ ofthe Charged Property, withowt being responsible for loss or damage;

(g} - . establish subsidiaries to acquire interests in any of the Charged Property and/or atrange
- for those subsidiaries to trade or cease to trade and acquire any of the Charged Property .
© on any terms and conditions;

12 -
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_______ (5  make and effect all repairs, renewals and impré%fements to any of the Charged Property
------ R and maintain, renew, take out or increase insurances; '

:(g). - exercise all voting and other rights attaching to the Shares or stocks, shares and other
- securities owned by the relevant Chargor and comprised in the Charged Property;

() redeam any prior Security on or relating to the Charged Property and settle and pass the
' - accounis of the person entitled to that prior Security, so that any accounts so settled and
passed shall (subject to any manifest errory be conclusive and binding on the relevant -
- Chargor and the money so paid shall be deemed to be an expense properly incurred by the
" Receiver;

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

:('j)' - . settle any claims, accounts, disputes, questions and demands with or by any person who is
" or claims 10 be a creditor of the relevant Chargor or relating to any of the Charged
Property;

-.(k) implement or continue the develﬁpment of {and obtain all consents required in connection -
.. therewith} and/or complete any buildings or structures on any real property comprised in
" the Charged Property;

(' purchase or acquire any land or any interest ini or right over land;. - R

- (m)'. exercise on behalf of the relevant Charger all the powers conferred on a landlord or a'_ '
- tenant by any legislation from time to time in force in any relevant jurisdiction relating to -~
rents or agriculfure in respect of any part of the Property; and

‘(n) . do ali other acts and things (including signing and executing all documents and deeds) as
-.. the Receiver considers 1o be incidenial or conducive 1o any of the matters or powers in
this Clause 11.2, or otherwise incidental or conducive to the preservation, improvement or
- realisation of the Charged Property,

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

113 . Receiver as Agent

- Each Receiver appointed under this Debenture shall be the agent of the relevant Chargor, which
 shall be solely responsible for his acts or defaults, and for his remuneration and expenses, and be
liable on any agreements or engagements made or entered into by him. The Security Agent will
not be responsible for any misconduct, negligence or default of a Receiver.

ii4 | Removal of Receiver

. The Security Agent may by notice remove from time to time any Receiver appointed by it (subject
- to the provisions of section 43 of the Insolvency Act 1986 in the case of an administrative
receivership) and, whenever it may deem appropriate, appoint a new Receiver in the place of any

Receiver whose appointment has terminated, for whatever reason,

-11.5 - Remuneration of Receiver

 The Security Agent may from time to time fix the remuneration of any Receiver appointed by it. - '
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116 Several Receivers

. If at any time there is more than one Receiver, each Receiver may separately exercise all of the
powers conferred by this Debenture (unless the document appointing such Recciver states
otherwise).

12 - APPLICATION OF PROCEEDS
12,1 Owder of Application

All moneys received or recovered by the Security Agent or any Receiver pursuant to this
Diebenture shall (subject to the claims of any person having prior rights thereto) be applied in the

Corder and manner specified by the Intercreditor Agreement notwithstanding any purported
sppropriation by any Chargor.

i2.2 _ Insurance Proceeds

If a Declared Default has occurred, all moneys received by virtue of any insurance maintained or
' effected in respect of the Charged Property shall be paid to the Security Agent (or, if not paid by
- the insurers directiy to the Security Agent, shall be held on trust for the Security Agent) and shall,
-~ gt the option of the Security Agent, be applied in replacing or reinstating the assets destroyed,
. damaged or lost or (except in the case of leasehold premises) in reduction of the Secured
~ Obligations.

12.3 - Bection 109 Law of Property Act 1925

Sections 109(6) and (8) of the Law of Property Act 1925 shall not apply 10 a Receiver appointed o
- under this Debenture.

124~ Suspense Account

. fa) Until the Secured Obligations are paid in full, the Security Agent may place and keep (for
. such time as it shall determine} any money received, recovered or realised pursuant to this
- Diebenture or on account of any Chargor's liability in respect of the Secured Obligations
in an imerest bearing separate suspense account (1o the credit of either the relevant
" Chargor or the Security Agent as the Security Agent shall think fit) and the Receiver may -
retain the same for the period which he and the Security Agent consider expedient without
~ having any obligation to apply all or any part of that money in or towards discharge of the
- Secured Obligations. B

{b) - If the Security created under this Debenture is enforced at a time when no amount is due
- under the Finance Documents but at the time when amounts may or will become due, the
Security Agent {or Receiver) may pay the proceeds of recoveries into a suspense account.

13 _ PROTECTION OF SECURITY AGENT AND RECEIVER

“13.1 ~No Liability .
Neither the Security Agem nor.any Receiver shall be liable in respect of any of the Charged _
Property or for any loss or damage which arises out of the exercise of, or the failure to exercise .

- any of, their respective powers, unless caused by its or his gross negligence, wilful default or
breach of any obligations under the Finance Documents.
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possession of the Charged Property, it will not be lishle to account as morigagee in possession and
may at any time at its discretion go out of such possession.

| 133 Security Agent

- The provisions of the Intercreditér Agreement shall govern the rights, duties and QbEigaﬁoﬁs of the
" Security Agent under this Debenture. '

134 Delegation

- Following a Declared Default and subject to the terms of the Credit Facility Agreements and the
- Intercreditor Agreement, the Security Agent may delegate by power of attorney or in any other
manner all or any of the powers, authorities and discretions which are for the time being .
~exercisable by it under this Debenture fo any person or persons upon such terms and conditions _
(including the power to sub-delegate) as it may reasonably think fit. The Security Agent will not -~
- be liable or responsible to any Chargor or any other person for any losses arising from any act,
" default, omission or misconduct on the part of any delegate.

13.5 ‘Cumulative Powers

The powers which this Debenture confers on the Security Agent, the other Secured Parties and any
Receiver appeinted under this Debenture are cumulative, without prejudice to their respective

- powers under the general law, and may be exercised as often as the relevant person thinks
appropriate. The Security Agent, the other Secured Parties or the Receiver may, in connection
with the exercise of their powers, join or concur with any person in any transaction, scheme or -
arrangement whatsoever. The respective powers of the Security Agent, the other Secured Parties

and the Receiver will in no circumstances be suspended, waived or otherwise prejudiced by
anything other than an express consent or amendment,

14 POWER OF ATTORNEY

" Each Chargor, by way of security, irrevocably and severally appoints the Security Agent, each
Receiver and any person nominated for the purpose by the Security Agent or any Receiver (in
- writing and signed by an officer of the Security Agent or Receiver) as ifs attorney (with full power
- of substitution and delegation) in its name and on its behalf and as its act and deed at any time
- after the occurrence of a Declared Default to execute, seal and deliver (using the company seal .
where appropriate) and otherwise perfect and do any deed, assurance, agreement, instrument, act
_or thing which is expressly required to execute and do under the terms of this Debenture, or which
. may be required to enable the exercise of any rights or powers conferred on the Security Agentor
any Receiver under this Debenture or otherwise for any of the purposes of this Debenture, and
each Chargor covenants with the Security Agent and each Receiver to ratify and confirm all such
acts or things made, done or executed by that attorney in accordance with the rights conferred on it
" under this Debenture.

15 PROTECTION FOR THIRD PARTIES -
151 No Obligation to Enguire

No purchaser from, or other person dea!in'g'with, the Seéilrity Agent or any Rece.iver.(or their
agents) shall be obliged or concemed to enguire whether:

{a} the right of the Security Agent or anv Receiver io exercise any of the powers conferred by

- this Debenture has arisen or become exercisable or as fo the propriety or validity of the
" exercise or purported exercise of any such powers; or
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{b) any of the Secured Obligations reméin éﬁ{standing and/or aré due and pavable or be
 concermned with notice to the contrary and the title and position of such a purchaser or
- pther person shall not be impeachable by reference to any of those matters.

18.2  Receipt Conclusive

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

16 . DISCHARGE AND RELEASE
. 16.1 - Amounts Avoided

If any amount paid by a Chargor in respect of the Secured Obligations is capable of being avoided
or set aside on the liqguidation or administration of the relevant Chargor or otherwise, then for the

-~ purposes of this Debenture that amount shall not be considered to have been paid. Mo interest
shall accrue on any such amount, unless and until such amount is so avoided or set aside.

- 16.2 - Discharge Conditional

Any settlement or discharge between a Chargor and any Secured Party shall be conditional upon
no security or payment o that Secured Party by that Chargor or any other person being avoided,
set aside, ordered to be refunded or reduced by virtue of any provision or enactment relating to

" insolvency and accordingly (but without limiting the other rights of that Secured Party under this

. Diebenture) that Secured Party shall be entitled to recover from that Chargor the value which that
Secured Party has placed on that security or the amount of any such payment as if that settlement
or discharge had not ocourred.

: 16.3 Covenant To Release

Upon the occurrence of the Final Discharge Date, the Security Agent and each Secured Party -
shall, at the request and cost of any Chargor, promptly take any action inchuding preparing and
. delivering all documents and instruments {including any termination or release letter or deed) and
-~ performing all acts or deeds (including retwming title docnments, share certificates, related share
transfer forms and any other document belonging to such Chargor and sending notifications to the
Account Banks and counterparties to the Assigned Apgreements and insurers) which are, in each
 ¢ase, necessary, desirable, or otherwise reguested by any Chargor to release the Charged Property -
. from the Security constituted by this Debenture in a manner satisfactory to such Chargor.

17 RULING OFF

* If the Security Agent or any other Secured Party receives notice of any subsequent Security or
other interest affecting any of the Charged Property {except as permitted by the Credit Facility
Agreements) it may open & new account for the relevant Chargor in its books. I it does not do so
then (unless it gives express notice to the contrary to the relevant Chargor), as from the time it

~receives that notice, all payments made by the relevant Chargor to it {in the sbsence of any express
appropriation to the contrary) shall be treated as having been credited o a new account of the

- relevant Chargor and not as having been applied in reduction of the Secured Obligations.

1.8. - REDEMPTION OF PRIOR CHARGES

' The Security Agent may, at any time after a Declared Default has occurred, redeem any prior
Security on or relating to any of the Charged Property or procure the transfer of that Security to
itself, and may settle and pass the accounis of any person entitled to that prior Security. Any

- aecount so settled and passed shall (subject to any manifest error) be conclusive and binding on -
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each Chargor. Each Chargor will, upon a demand made in writing to it, pay to the Security Agent
all principal monies and interest and all losses incidental 10 any such redemption or transfer.

19 . CHANGES TO PARTIES
19.1 Assignment by the Security Ageht

 The Security Agent may at any time aséigiﬁ or otherwise transfer all or any part of its rigﬁts under
.. this Debenture in accordance with the Finance Documents. :
"~ 19.2  Changes to Parties
" Each Chargor authorises and agrees 1o 'chéng?es to pazﬁes ‘under Clause 30 (Changes to the
Lenders) of the Senior Facilities Agreement and Clause 26 (Changes to the Lenders) of the
Second Lien Facility Agreement and authorises the Security Agent to execute on its behalf any
. decument required to effect the necessary iransfer of rights or obligations contemplated by those
- provisions. '
19.3  Consent of Chargors
Each Chargor consents to other mefnbers of the Group incorpdratéd iﬂ'Eﬁgland and Wales
becoming Chargors where required 1o do so by the terms of the Credit Facility Agreements. The
Chargors agree that the execution of any Security Accession Deed will in no way prejudice or
-+ affect the security granted (and covenants given) by each of them under this Debenture.
26 MISCELLANEOUS

1201 Certificates Conclusivé -

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

20.2 o Counterparts

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

- 283 Invalidity of any Provision
" If any provision of this Debenture is or becomes invalid, illegal or unenforceable in any respect |
under any law, the validity, legality and enforcesbility of the remaining provisions shall not be
- affected or impaired in any way.
20.4 . Failure to Execute
Failure by one or more parties (S‘Noﬁ-Sign'altories’é)' to execute this Debenture on the date hereof
“-owill not invalidate the provisions of this Debenture as between the other Parties whe do execute
- this Debenture. Such Non-Signatories may execute this Debenture on a subsequent date and will
thereupon become bound by its provisions.
21 - GOVERNING LAW AND JURISDICTION .
. 21.1 . Governing Law
“This Debenture and any non-contractual Gbligaﬁons ariéing out of or in connection with it are -
governed by English law,
17
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212 Jurisdiction
{a) The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
cormection with this Debenture (including a dispuic relating to the existence, validity or

" termination of this Debenture or any non-contractual obligation arising out of or in
. comnection with this Debenture (a “Dispuie™).

(b} - The Parties agree that the cowrts of England are the most appropriate and convenient
" courts to settle Disputes and sccordingly no Party will argue to the contrary.

() . This Clause 21.2 is for the benefit of the Security Agent only. As a result, the Security
. Agent shall not be prevented from taking proceedings relating to a Dispute in any other
- cowts with jurisdiction.  To the extent allowed by law, the Security Agent may take
. concurrent proceedings in any number of jurisdictions.

- IN WITNESS whereof this Debenture has been duly executed as a deed on the date first above written.
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" 'Mame of Chargor

o UNIT 4 Business Soﬁwaré'ﬁmiied -

" CODA Limited

CODA Group Intemational Ltd.

. EAW_ACTIVENIB4TI040\6\88085.0070

-SCHEDULE 1

' THE CHARGORS
Registered Number-

01737985

05861419

03938996

19

- Registered Address

United Kingdom

St. Georges Hall
Faston-in-Cordano -
Bristol

BS200PX

- Bl Georges Hall
" Eastonsin-Gordaro

Bristol

* United Kingdom
"BS200PX

‘8t. Georges Hall -
. Easton-in-Gordano
- Bristol

" United Kingdom

BS200PX



SCREDULEZ

MATERIAL PROPERTIES -
Registered Land
Chargor- Ceunf_\éf o .an.d Address - or Freehold . or Ti.l:]e No.
' ' - District - (or description - Leasehold - :

London Borough)

: - UNIT4  Business = Harrogate - 2 Cardale Park, Frechold . -NYKI97122 -
.. Software Limited .. Beckwith ~Head : . '
' " Road, Harrogate,
HGIIRY
- UNIT4 Business Swansea . Riverside House, Building owned -  CYM395316,
- Software Limited s Normandy Road, Land leased to WAGG21E2Z,
: ' .- Swansea, SAl 2JA © 23/6/2116 - WAT78830,
. WA778831

' Un'registered Land

: :Chargor o C County and District Address or description * Freehold or Leasehold -
R " {or London Borough)

‘Nong as at the date of this deed
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SHARES

"~ MName of Ch’a:‘goi‘ which liolds MName = of company issuing Number and class of shares
the shares shares '

.'UNIT4 Business  Software CODA Limited C 76,973,727 Ordinary Shares
- Limited ' ' R

' CODA Limited . CODA Group International Ltd. 1 Ordinary Share

21
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SCHEDIILE 4
- BANK ACCOUNTS
Part1l

- Bank Accounts
" Name of Chargor - Name and address of Account Number . SortCode - . .
institution at which AP
. aceoent is held

"UNIT4  Business
Software Limited

D
[

CUNIT4 -~ Business .
~ Software Limited

'UNIT?!- : Businies;s ¥
Software Limited

U Partl? ..

o Biecked Acco'u.nts

" Name and address of Account Number Soﬂ: Code
institntion at which '
account is held

Name of Chargor

. None as. at the date of this deed
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Part |
Form of Account Notice

B To: {a‘;ﬁsert name and addresé af Account Bank] (the “Account Bank™) -

. . Dated:: [@] _
Dear Sirs
Re: The [e] Group of Compé'nies - Security over Bank Accounts

We notify you that each of [insert names of Chargors] (the “Chargors”) has charged to ING Bank N.V.
- (the “Security Agent™) for the benefit of ifself and certain other hanks and financial institutions all their -
.- right, title and interest in and to the monies from time to time standing to the credit of the accounts .
- identified in the schedule o this notice {the “Charged Accounts™) and to all interest (if any) accruing on
.. the Charged Accounts by way of a debenture dated [#] (the “Debenture™).

1 Prior to the receipt by you of a notice from the Security Agent specifying that a Declared Default
. {as defined in the Debenture) has occurred, the Chargors will have the sole right: (i) to operate and
transact business in relation to the Charged Accounts [other than those designated as “Biocked” in
- the schedule below] (including making withdrawals from and effecting closures of the Charged -
Accounts), and (ii) to deal with vou in relation to the Charged Accounts. :

2 Following receipt by yvou of a written notice from the Security Agent specifying that a Declared'_
Default has occurred under the Debenture (but not at any other time) the Chargors irrevocably
authorise you:

{a) to hold all monies from time to time standing to the credit of the Charged Accounts to the
order of the Security Agent and io pay all or any part of those monigs to the Security
Agent {or as it may direct) promptly following receipt of wriiten instructions from the
Security Agent to that effect; and

(&) - to disclose to the Security Agent any information relating to the Chargor and the Charged '
- Accounts which the Security Agent may from time to time request vou to provide.

3 "The provisions of this notice may only be revoked or varied with the written consent of the
" Becurity Agent and the Chargors,

4 Please sign and retum the enclosed copy of this notice to the Security Agent (with a copy to the B
- Chargors) by way of vour confirmation that; -

Co{a) you agree to act in accordance with the pfovisions of this notice; - .
(b} -~ you have not previously received notice {(other than notices which were sﬂbsthieriﬂy
o irrevocably withdrawn) that any Chargor has assigned its rights to the monies standing to
the credit of the Charged Accounts or otherwise granted any security or other interest

over those monies in favour of any third party; and

(&) - you have not claimed or exercised, nor do you have outstanding any right to claim or
' exercise against any Chargor, any right of set-off, counter-claim or other right relating to
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________ - the Charged Accounts, except prior security interests in favour of you created or arising
------- - by operation of law or in vour standard terms and conditions (including, as applicable, for -

-------- . the netting of credit and debit balances pursuant to current account netting amrangements).

- The provisions of this notice are govemned by English law,
SCHEDULE
' _ Customer . - Account Number Sort Code _ . status
) [#] L o (@] ' o [e] SR '[Blocked][N@tblocked].' |
" Yours faithfully
_ for and on behalf o |
- [Insert name of Chargor]
as agent for and onbehaif of
" all of the Chargors '
_ Coﬁéter-signed by

D T et

forandon behaif of - _ L
" [Insert name of Security Agent]

E R R 8 R KRR

24
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To ING Bank M.V,
PO Box 1800, 100 BV, AMPMO04.003 - Y
Ctjpy to: [nsert name of Chargor] o

above,

- forandonbehalfof . .-
[{nsert name of dccount Bank]

. Dated;:. [o].' -

s
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To linsert name and address of counterparty)
Dated: [e]
Dear Sirs SRR o ' o . ' S

- Re: lhere idémtfy the relevant Assigned Agreement/Hedging Agree&eéni] (the

. We notify you that, [insert name of Chargor] (the “Chargor™) has [charged in favour of)/[assigned to]

- ING Bank N.V. (the “Security Agent™) for the benefit of itself and certain other banks and financial -
institutions (the “Secured Parties™) all its right, title and interest in the Agreement as security for certain
obligations owed by the Chargor to the Secured Partiss by way of a debenture dated [@] (the
“Debenture”). :

We further notify you that:

i Prior to receipt by you of a written notice from the Security Agent specifying that a Declared
Default (as defined in the Debenture) has occurred, the Chargor will continue to have the sole
- right to deal with vou in relation to the Agreement {including any amendment, waiver or
termination thereof).

2 . Following receipt by you of a written notice from the Security Agent specifying that a Declared
Default has occurred (but not at any other time) the Chargor irrevocably authorises vow:

(a) to pay all monies to which the Chargor is entitled under the Agreement direct to the
Security Agent (or as if may direct) promptly following receipt of written instructions
" from the Security Agent to that effect; and

' '_ (b) . to disclose to the Security Agent any information relating to the Agreement which the
<. Security Agent may from time {o time request in writing.

3 " The provisions of this notice may only be revoked or varied with the written consent of the .
Security Agent and the Chargor.

4 Please sign and retumn the enclosed copy of this notice to the Security Agent (with a copy to the
.. Chargor) by way of confirmation that o

- {a) you agres to act in accordance with the provisions of this notice;

" (b) . you have not previcusly received notice (other than any notices which were subsequently
: irrevocably withdrawn) that the Chargor has assigned its rights under the agreement to a
third party or created any other interest (whether by way of security or otherwiss) in the -
agreement in favourof a third party; and

- {9 . you have not claimed or exercised, nor do you have any outstanding right to claim or

" exercise against the Chargor any right of set-off, counter-claim or other right relating to -
- the Agreement.
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- The provisions of this notice arg governed by English law.

 Yours faithfully S TR

. forand onbehalfof

[insert name of Chargor] . o L

- [On ac&no#fa!gement' copy] .

o ING BankN.V. S
PO Box 1800, 100 BV, AMP M 04.003

Copyto: ._ linsert name and sddress of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out in mragraphs 4(a) to (c) :
- above,

" forand onbehalfof . . .
[insert name of Counterparty]

Dated:
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Form of Insurance MNotice

To: _ [insert name and address of insurance company}

" Dated: [e]
DearSis T
Re: (here identify the relevant insurance policyfies)] (the “Policies”™)

~ We notify you that, [insert name of Chargor] (the “Chargor”) has assigned to ING Bank N.V. (the
“Security Agent”) for the benefit of itseif and certain other banks and financisi institutions (the “Secured
- Parties™) all its right, title and interest in the Policies as security for certaln obiigations owed by the
" Chargor to the Secured Parties by way of a debenture dated [e] {the “Debenture™).

We further notify vou that:

1 Prior to receipt by you of a written notice from the Security Agent specifying that a Declared -
"~ Default (as defined in the Debenture) has occurred, the Chargor will continue to have the sole

" right to deal with vou in relstion to the Policies (including any amendment, waiver or termination
thereof or anv claims thereunder). '

.. 2+ Following receipt by you of a written notice from the Security Agent specifying that a Declared
Defzult has occurred (but not at any other time) the Chargor irrevocably authorises yow

" (a) to pay all monies to which the Chargor is entitled under the Policies direct to the Security
Agent {or as it may direct) promptly following receipt of written instructions from the
Security Agent to that effect; and

(1) - to disclose to the Security Agent any information relating to the Policies which the
" Security Agent may from time to time request in writing.

3 The provisions of this notice may only be revoked or varied with the written consent of the -
" Becurity Agent and the Chargor.

4 - Please sign and return the enclosed copy of this notice to the Security Agent (with'a copy to the
7 Chargor) by way of confirmsation that:

{a) you agree to act in accordance with the provisions of this notice.;
" (b) - you have not previously received notice (other than notices which were subséquently
irrevocably withdrawn) that the Chargor has assigned its rights under the Policies to a .
" third party or created any other interest {whether by way of security or otherwise) inthe
. Policies in favour of a third party; and
(¢} - vou have not claimed or exercised nor do you have any outstanding 'right to claim or -
" gxercise against the Chargor, any right of set-off, counter-claim or other right relating to

* the Policies.

The provisions of this notice are governed by HEnglish law.
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- Yours faithfully

for and on behalf of
linsert name of Chargor]

B _ . [On acknowledgement copy]

To: INGBankN.V. .
PO Box 1800, 100 BV, AMP M 04003

Copyto: | [insert name and address of Chargor]

" We acknowledge receipt of the above notice and confirm the matters set out in paragraphs 4{&1) o (c)
ahove. :

for and on behalfof -

[insert name of insurance company)

| . Dated: [®] )
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SCHEDIULE 6 | '. L '.

. FORM OF SECURITY ACCESSION DEED

- THIS SECURITY ACCESSION DEED ismadeon {e] -

BETWEEN:
A1) (], a cémpany'ihcor'porated in England and Wales ‘with registered number [8] (the “New -
' - Chargor™); and
(3 ING BANK N.V. as security trustee for itself and the other Secured Parties (the “Security _
© Agent™),
" RECITAL:

“This deed is supplemental to a debeniture dated [#] be’tweeﬁ; alﬁoxigst others; the Chargors named therein
- and the Security Agent, as previously supplemented and amended by eardier Security Accession Deeds (if
_any) (the “Debenture™).
NOW THIS DEED WITNESSES as follows: ..
1 INTERPRETATION
11 Definitions
‘Terms defined in the Debenture shiall have the samie meaﬁing when vised in this desd. _
12 - Construction

Clauses 1.2 (Construction) to 1.5 (Miscellaneous) of the Debenture will be deemed to be set out in
- full in this deed, but as if references in those clanses to the Debenture were references to this deed.

2 - ACCESSION OF NEW CHARGOR
2.1 . Accession
 The New Chargor agrees to bea Chargor for the purposes of the Debenture with immediate effect- o

and agrees to be bound by all of the terms of the Debenture as if it had originaily been a2 party fo it
as a Chargor.

2.2 Covenamnttopay S
- Subiject to any limits on its iiability Spéciﬁcaiiy recorded in the FinanCéIDocﬁments, the New
- Chargor as primary obiigor covenants with the Security Agent (for the benefit of itself and the

other Secured Parties) that it will on demand pay the Secured Obligations when they fall due for
~epayment.

2.3 Fixed Security
 The New Chargor, as contimﬁﬁg security for the payment of the Secured Obligations, chargesin .
" favour of the Security Agent with full title guarantee the following assets, both present and futre,

"~ from time to time owned by it or in which it has an interest:

{a) by way of first legal mortgage, all Material Property together with all buildings and
- fixtures on that Material Property; and
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(b by wéy of first fixed charge: -
i all other interests (not effectively charged under Clause 2.3(a) above) in any . - -
-~ frechold or leaschold property together with all bulldings and fixtures on such -~
property and the benefit of all other agreements relating to land;
- (i) all of its Bhares and all corresponding Related Rights;
C(HDY . all of its Intellectual Property;
{iv) _all of its plant and machinery; '
(%) . all of its Trading Receivables;

' (vi). - all of its Other Debts;

{vii) - all monies standing to the credit of the Bank Accounts and all of its rights, title
and interest in relation to those accounts;

“{ix) . the benefit of all licences, consents and agreements held by it in connection with _
~ the use of any of its assets;

{x)-  its goodwill and uncalled capital; and

) {xi) if not effectively assigned by Clause 2.5 (Security .Assignmént), all its rights and
interests in (and claims under) the Assigned Agreements.

2.4 Floating charge

As further continuing security for the payment of the Secured Obligations, the New Chargor
charges with full titie guarantee in favour of the Security Agent (for the benefit of itself and the
" other Secured Parties} by way of first floating charge all its present and future assets and rights not
- effectively charged by way of fixed charge under Clause 2.3 (Fixed Security) or assigned under
- Clause 2.5 (Security Assignment).

25 Security Assignment
As further continuing security for the payment of the Secured Obligations, the New Chargor .
assigns absolutely by way of security and with full title guarantee to the Security Agent (for the
benefit of itsell and the other Secured Parties) all its rights, title and interest in the Assigned
Agreements, provided that on the Final Discharge Date the Security Agent will at the request and
cost of the WNew Chargor re-assign the Assigned Agreements to the New Chargor {or as it shall -~
direct) as soon as reasonably practicable. Subject to Clause 6.4 (Assigned Agreements) of the

Debenture, until the occurrence of a Declared Defanlt the New Chargor may continue to deal with
the counterparties to the Assigned Agreements,

: .4. ~- CONSTRUCTION OF DEBENTURE

" The Debenture and this deed shall be read togéthér as one instrument on the basis that references
- inthe Debenture to “this deed” or “this Debenture” will be deemed to include this deed. '

C " GOVERNING LAW AND JURISDICTION
51 Governing Law
 This deed and any non-contractual obiigétions arising out of of in connection with itare govemed _.
by English iaw,
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8.2 Jurisdiction

-~ {a) The courts of England have exclusive jurisdiction to seitle any dispute arising out of orin
' -connection with this deed {including a dispute relating to the existence, validity or -
- termination of this deed or any non-contractual obligation arising out of or in connection
" with this deed (a “Dispute™).

' (b) '_ The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

(¢} - This Clause 5.2 is for the benefit of the Security Agent only. As a result, the Security
Agent shall not be prevented from taking procesdings 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.

© . IN'WITNESS whereof this deed has been duly executed on the date first above written.
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SCHEDULE 1
MATERIAL PROPERTIES

o]
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SCHEDULE 2
. SHARES

ENCE
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SCHEDULE 3
-BANK ACCOUNTS

el
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EXECUTED asa DEED by

[Name of New Chargor] acting by: -

. [®) as Director;

Witness:

Name:

. Address; .

: Occupation:

- THE SECURITY AGENT -
EXECUTED ssa DEED by -

INGBANKN.V.actingby: .

- Name:

- Title:

MName:

- Title:

' Notice Details | R S
 Address; - ING Bank N.V., PO Box 1800, 100 BV, AMP M 04.003 ~

- ALkention Execution Team 3
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. THE CHARGORS

. Director:
. Withess:
Name:

C Address;

Director:”

Witness: -

Addresst

. SIGNATORIES TO DEBENTURE

EXECUTED as a DEED by

UNIT 4 BUSINESS SOFTWARE LIMITED acting by:

Lo ENSMAT

Occupation:

AENICE, e e bR L

CODA LIMITED acting by:

Name:

- Occupation: Fy o

' CODA GROUP INTERNATIONAL LTD, acting by

Director |
Witness:

Namer O Eioed?

Address: Y __{}..%.%?:ufﬁ

-  Occupation:. i’l%

a7
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CEXECUTED a5 a DEED by

ING BANK N.V. acting by:

o Mame

Title:

. Name:

Title:

-~ Notice Detalls: _
_Address;©ING Bank N.V., PO Box 1800, 100 BV, AMP M 04.003

L Attentici Execution Team 3

a8
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. Wiiness:

- Address:

" ‘Occupation:

- Name:

| ' SIGNATORIES TODEBENTURE
" THE SUPPLEMENTAL CHARGORS

' EXECUTED es aDEED by

‘Director:

Name::

-~ Direstor;
‘Withess:

. Name:

_ Addr&ss:

Occupation: - L

‘Director:. -

. Witness:

e VeThlecss. récwa:»!(ﬂsM ST
_ -_ _

o -Occupaﬁon: : Fe vl ”’{P%T_

[Signanire Pa,g'e'raisuppleri:znmf-Deb'enmre] o




‘Director:

“:Name:

s .Address:. ;

- Occupaticn: - -

o

Es=meram

" [Signitire Page to Supplemeniial Debéntirs] -




THE SECURITY AGENT
EXECUTED as a DEED by

ING BANK N.V. acting by:

.S, Preuss

Name:*

Thtle:

Name’

G.B. Sehinnin

Title:
Notice Details

Address: ING Bank N.V., P O Box 1800, 100 BV, AMP M 04.003

Attention® Execution Team 3

[Signanu e Page to Supplemenial Debentine)




