Companies House

MRO1 e

Registration of a Charge

Company name: NLYTE SOFTWARE AMERICAS LIMITED
Company number: 07470046

X816Q38P

Received for Electronic Filing: 13/03/2019

Details of Charge

Date of creation:  28/02/2019
Charge code: 0747 0046 0003
Persons entitled:  SILICON VALLEY BANK
Brief description:
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: WE 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: 07470046 Page 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7470046

Charge code: 0747 0046 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th February 2019 and created by NLYTE SOFTWARE

AMERICAS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 13th March 2019 .

Given at Companies House, Cardiff on 14th March 2019

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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REGISTRAR OF COMPANIES
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We certify that, save for material redacted pursuant to s. 859G of the Companies Act 2006, this copy
instrument is a correct copy of the original instrument,

Dated this /.§ / TAL A Zo/7
Signed ﬂg@ﬂz{/& LEAHE  LLS7
| Osborne Clarke LLP

2 Temple Back East

Temple Quay, Bristol

BS1 6EG
Debenture

{1) The entities listed in Schedule 1
{as Original Chargors)

(2} Silicon Valley Bank
{as Bank)

Dated 28 February 2019

Osborne Clarke LLP
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This Peed is made on 28 February 2019

Batween:

(1)

(2}

Each person listed in Schedule 1 to this Deed {the "Original Chargors"); and.

Silicon Valley Bank a California corporation with its principal place of business at 3003
Tasmarn Drive, Santa Clara, California 95054 US {the "Bank™).

This Deed witnesses as follows:

1.

1A

Interpretation
Definitions
In this Deed:

"2017 Debenture" means the debenture dated 31 March 2017 between -ihe Original
Chargors and the Bank, as supplemented by the supplemental debenture dated 6 July 2017
between the Original Chargoers-and the Bank and as supplemerited, amended or varied from
fime to time.

"Accession Deed" means a document substantially ir the form set out in Schedule 4 (Form
of Accession Deed) or such other form as the Bank may requiré (acting reasonably).

"Acceleration Event” means the Bank exercising its rights under Clatse 21 {Bani’s rights
and remedies) of the Loan Agreement,

"Administrator” means a person appoirnted under Schedule B1 to the Insolvency Act 1986
to manage a Chargor's affairs, business and property.

"Assigned Contract” means each contract specified in: Part 4 of Schedule 2 (Security
Assets) and (with effect from the date of the relevant Accession Deed or a Supplemental
Debenture) each contract specified as an Assigned Contract in an Accession Deed or

Supplemental Debenture (as thé ¢ase may bel.

“Authorisation™ means an authorisation, consent, approval, resolution, licence, exermption,
filing, notarisation ot tagistration.

“Chargors" fiteans each Original Chargor and any persor that executes and delivers an

Accession Deed in favour of the Bark after the date of this Deed.

"Delegate” means any deleyate, agent, attorney or co-trustee appointed by the Bank,

"Derivative Asset” mieans all ailotments, rights, bensfits and advantages (includivg all
voting rights} at any time accruing, offered or arising in respect of or incidental to any asset
and all money or property accruing or offered ‘at any time by way of corversion, redemption,
bonus, preference, option, dividend; distribution, interest or otherwise in respect of an asset.

“"Floating Charge Asset" means an asset charged under Clause 3.3 {Floating Charge) or

Clause-4.1(d) {Securiy) of an Actession Dead.

"Insurance Proceeds™ means all monigs from time fo time payable 0 a Chargdr under or
pursuant to the Insurances, including thie refund of any premium,
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"Insurances™ means all policies of insurance and all proceeds of them either now or in the
future held by, or written in favour of, a Chargor or in which it is otherwise interested, but
exeluding any third party Eability or public: fiability insurance and any directors and officers
insurance,

“"Intellectual Property” means all subsisting intellectual property prasently or in the future
owned by a Chargor in any part of the world including Patents and rights of a similar nature,
applications for Patents and such rights, divisions, prolongations, renewals, extensions,
supplementary protection cetificates and continuations of such applications for Patents,
registered and wurnregisterad trademarks, registered and unrégistered service marks,
registered and unregistered designs, utility models {in each case for their full period and all
extensions arid renewals of them), applications for any of them and the right to-apply for any
of them in any part of the world, inventions, processes, software, formulae, technology
{(whether patentable or not) data, drawings, specifications, business or frade secrets,
technical information, confidential information, Know-how, business names, trade names,
brand names, domain names, database rights, Copyrights and rights in the nature of
database rights and copyright, design rights, get-up and any uniform resource identifier and
any similar rights existing .in any country and all legal squitable and other rights in any of
them owned by a Chargor and the benefit of any and -all agreements, arrangements and
ficences (where such agreements and licences permit the creation of security without priar
consent) in conriection with any of the foregoing.

"Investment"” means any stock, share, debenture, loan stock, interest in any investment
fund and any othet security {(whether or not miarketable] whether owned directly by or to the
order of a Chargor or by ariy- trustes, fiduclary or clearance system on its behalf, including
any Derivative Asset and any Related Rightls in respect of any of the foregoing.

"Liabilities" means all present and future liabilities and obligations of each -Obligor to the
Bank under the Loan Documents (including, without limitation,.the Obligations), both actual
and contingent and whether incurred solely or jointly or as. principal or surety or in any other
capacity together with any of the following matters relating to or arising in respect of those
llabiities and obligations:

{a) any refinancing, riovation, deferral or extension;

{B) any claim for breach of represemntation, warranty or undertaking or on an.event of
default or under any indemnity given under or in connection with any documents or
agreement evidencing. or constituting any other liability or obligation falling within this
definition:

{e) any claim for damages or resfitution; and

{ch) any claim as-a result of any recovery by any Obligor of a. Payment on the grounds or
preference or ofherwise,

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

"Loan Agreement” means the loan agreement dated on or about the date of this Deed and
made between the Original Chargors, Nivte Software Ine, and the Bank,

"LPA" means the Law of Property Aci 1925.

"Party" means a party to this Deed.
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“Payment” means, in respect of any Liabilities (or any other fiabilittes or ebligations), a
payment, prepayment, repaymient, redemption, defeasance or discharge of those Liabilites
{or other liatilities or obligations).

"Plant and Machinery” means all plant and machinery, equipment, fittings, instaltations and
apparatus, tools, motor vehicles and all other similar assets (other than any assets that are
deermed by law to be immovesble property), wherever they are situated, which are now, or at
any time after the date of this Deed become, the property of a Chargor.

"Property” means:

(@) all freghold, léasehold or other imimovable property of a Chargor situate in England
and Wales;

Ab) any buildings, fixtures, fittings, plant and machinery from time to time on or forming
part of the property referrad to in paragraph (a} above; and

{c} any Related Rights arising in relation to any of the assets described in paragraphs
{a) and {b) above (Iiclusive),

and "Properties” shall be construed accordingly.

"Receivables” means aff present and future book debts, accounts, accounts receivable,
contract rights, and otfier obligations  owed to a Chargor in connection with its sate of lease
of goods (including licensing software and other technology} or provision of services, aff
credit insurance, guarantees, other security and all merchandise returned to or reclaimed by
a Chargor and the Borrower's Books relating to any of the foregoing.

"Receiver” means a receiver or teceiver and manager or administrative receiver of the
whole or any part of the Security Assets.

"Retated Rights” micans, where used in refation fo an asset, the following:

{a) the proceeds of sale andfor other realisation. of that. asset (or any part thereof of.
interest therein);

{b} all Authorisations, -options, agreements, rights, easements, benefits, Indemnities,
guarantees, warranties or coveriants for title in respect of such asset; and

¢} all rights. under any lease, licence or agreement for lease, salé or usé in respect of
such asset. '

“Secured Liabilities" means all Liabilities and all other present and future liabilities and

obligations at any time due, owing or incurted by each Obligor to the Bank, both actual and

contingent and whether incurred stlely or jointly and whether as principal or surety or in any

other capacity,

"Seeurity Assets” means:

{a) the assets mortgaged, charged or assigned by way of security to the Bank by this
Deed, any Accession Desd of any Supplemental Deberiture; and

{B) any assets held on trust by a Chargor for the Bank.

"Security Period" meang the pariod from the date of this Deed until the date on which the
Bank has determined that all of the Seécured Liabilitles have been - irrevocably and
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1.2

1.3

1.4

unconditionally paid and discharged in full, that no commitment is outstanding and the Loan
Agreement hds been terminated.

"Bhares" means:
{a) the shares described in

(o) ‘Part 3 of Schedule 2 (Security Assets) and Pari 3 of the schedule to each Accession
Dead {if any);

() all Derivative Assets in relatiorn to the Shares; and
() -all Related Rights in respect of paragraphs (a) to (¢) above (inclusive).

"Supplemantal Debenture” means a suppiemental debenture to this Deed in the form set

out in Schedule 6 (Suppfemental Debenture) or such other form as the Bank may require.

"SVB Blocked Accounts” means the accounts designated as SVB Blocked Accounts in
Part 1 of Schedule 2 (Security Assets) (if any) or such other accounts.as may be agreed in
writing betwean a Chargor and the Bank for this purpose and all monies standing to the
credit of each such account and all Related Rights in respect of each such account.

"SVB Operating Accounts” means the accounts designated as SVB Operating Accounts in
Part 1 of Schetule 2 (Security Assets) or such other accounts as may he agreed in writing
between a Chargor and the Bank for this purpose and all monies standirg to the credit of
each such account and all Related Rights.in respect of each such account,

"Third Party Accounts" means the accounts designated -as Third Party Accounts in Part 1
of Schedule 2 (Security Assets) and any future accounts of & Chargor not held with the Bank
and all monies standing to the eredit of each such account and all Related Rights in respect
of each such account.

Construction

{a) Unless- otherwise defined in this. Deed, terms defined in the Loan Agresment have
the same meaning in this Deed as they da in the Loan Agreement.

B Unless. a contrary intention appears, Clause 1.2 (Inferpretation) and Clause 1.4
(Third Party Rights} of the Loan Agreement apply to this Deed, and shall be deemied
fo be incorporated into this Deed as though set out in full in this Deed, with any
refererice to "this Agreement" being deemed t¢ be a reference to "this Deed",
subject to any other necessary changes.

(c) Any referanices to the Bank or any Receiver shall include its Delegates.

Law of Property (Miscellanieous Provisions) Act 1989

To the extent necessary for any agresment for the disposition of the Security Assets in this
Deed to be a valid agreement under section. 2(1) of the Law of Properly (Miscellaneous
Provigions) Act 1989, the terms of the other Loan Documents and of any side letters
between the partles to this Deed are Incorporated into this Deed.

impiied Covenants for Title

The obligations of eath Chargor under this Deed shall be in addition to thée covenants for tifle

deerned {o be included in this Deed by virtue of Part | of the Law of Property (Miscellaneous
Provisions) Act 1994,
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1.5

1.6

1.7

31

Effect as a Deed

This Deed is intended to take effect as a deed notwithstanding that the Bank may have
executed itunder hand ofily.

Loan Docuament
This Deed is a Lean Docurient.
Inconsistency with 2017 Debenture

(a) If there is any conflict or consistenty between any provision of this Degd and any
provision of the 2017 Debentuyre, the provision of this Deed shall prevail.

{b) Where this Deed purports to create a first ranking Security Interest, that Security

Interest will be a second ranking Security Interest ranking subject to the equivalent
Becurity. interest created by the 2017 Debenture until such time as the Security
Interest created by the 2017 Debenture ceases o have effect.

Covenant to Pay

Each Chargor as primary obligor covenants with the Bank that it will on demand pay to the
Barik the Secured Liabiliies when the same fall due for payment,

Security Assets
Fixed Charges
(&) Each Chargor, as security for the payment discharge -and performance of the
Becured Liabilities, charges in favour of the Bank, with full titte guarantee {subject to
any Security Interests created pursuant to the 2017 Debenture), the following
assets, from time to time owrtad by it of in which it hias-an interest:
{i} by way of first legal mortgage, each Property legal title to which is vested in.
it on the date of this Deed specified in-Part 5 of Schedule 2 {Security
Assets); and:
(ii} by way of first fixed charge:
{AY alt Property not effectively morlgaged dnder Clause 3.1(a){i});
{Bj all Plant and Machinery;
{C) all Shares;
{3y all Investments other than the Shares;
(E) all Reteivables directed to be paid into the SVB Blocked Accourits;

(F) all Receivables directed to be paid ints the SVB Operating
Accounts;

1G] all Receivables directed to be paid into the Third Party Accounts;
(HY  the SVB Blocked Accounts;

{n the SVB Operating Accounts;
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3.2

3.3

3.4

) the Third Party Accounts;

{K) all Intellectual Property specified in Part 2 of Schedule 2 {(Security
Agsels);

{L) all other Intellectual Property; and

(M) its goodwill and uncalled capital.

Securlty Asslgnment

As further security for the payment of the Secured Liabilities, each Chargor assigns, by way
of security, with full title guarantee to the Bank all its rights, title and interest in:

{8)
{b)
(c)

the Insurances and the Insurance Proceeds;

each Assigned Contract; and

"all Related Rights in respect of each of the above,

subject in each case to reassignment by the bank 1o the relevant Chargor of all such rights,
title and interest upan payment or discharge in full of the Securad Liabilities. '

Floating Charge

(@)

(b)

As further secutity for the payment discharge and performance of the Secured
Liabilities, each Chargor charges with full title guarantee in favour of the Bank by
way of first floating charge its undertaking and all its present and future assets other
than those assets which are effectively chargéed by way of first fixed charge or tegal
mortgage under Clause 3.1 {Fixed Charges) or which are effectively assigned by
way of security under Clause 3.2 {Security Assigriment).

Paragraph 14 of Schedule B1 to the Insalvency Act 1986 shall apply to the floating
charge created by this Deed.

Conversion of Floating Charge by Notice

An Acceleration Event has occurred; or

the Bank is. of the view that any legal process or execution is being enforced against
any Floating Charge Asset or {(acting reasonably) that any Floating Charge Asset is
in danger of being seized, sold or otherwise in jeopardy,

the: Bank may, by written notice to-a Chargor, convert the floating charge-created under this
Deed info a fixed charge as regards those assets which it specifies in that notice, The
relevant Chargor. shall promptly following request by the Bank execute a fixed charge or
legal or equitable assignment over those assets in such form as the Bank may reguire,
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3.5

4.1

Automatic Conversion of Floating Charge

if, without the prior written consent of the Bank:

(a)

(b}

()

{d)

a Chargor creates any Security Interest (other than a Permitted Security Interest)
over all orany of the Security Assets or altempts to-do so;

any persoh _Iév_ies or attempts to levy any attachment, execution or other legal
process against any of such Security Asssts;

@ resolution is passed or an order is made for the winding up, dissolution,
administration or other rearganisation of a Chargor; of

any steps are taken for-the appointment of, or notice is given of intention to appoint,
or a petition is filed or application is made, ora competent court makes an order for
the appointment of an administrator, in relation to-a Chargor,

then the floating charge created by this Deed over the Floatihg Charge Assets of that
Chargor wilf automatically,- without notice; be converted info a fixed charge as soon as such
event ooolrs,

Mature of Security

Continuing Security

=)

(b)

(e}

The Security interests created by this Deed are to be a continuing security interests
notwithstanding any intermediate payment or settlement of all or any part of the
Secured Liabilifies or any other matter or thing.

If any putpotted obligation or liability of any Obligor to the Bank which if valid would
have been the subject of any obligation or charge created by this Deed is or
beconies unenforceable, invalid or ilfegal on any ground whatsoever whether or not
knowi to the Bank, the Chargors shall nevertheless be liable in respect of that
purported obligation or labifity as if the same were: fully valid and enforceable and
the Chargers were the principal debtors in respect thereof. Edch Chargor hereby
agrees to keep the Bank fully indemnified against all damages, losses, costs and
expenses arisiig from any faliure of any Obligor to carry out any sieh purported
obligation or Hability.

Clatise 13 of the Loai Agreement will apply as if incorporated.in this Deed, but.on
the basis that the obligations of each Guarantor ariging under that clause will be
desimed to be substituted by the gbligations of each Chargor under this Deed.

Until the Security Period has ended, the Bank may refrain from applying or enforcing
any other moneys, Security Interest or rights held or received by the Bank in respect
of that amoint, and may apply and/ar enforce the same in such manner and order
as it sees fit (whether against those amounts or otherwise) and a Chargor shall not
be entitled to the benefit of the same.
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4.2 Mon-merger of Security inferests

The Security Interests created by this Deed are to be in addition to and shall neither be
merged in nor in any way exclude or prejudice or be affected by any other Security Interssts
or ather right which the Bank may now or after the date of this Deed hold for any of the
Secured Liabilittes, and this Deed may he enforced against any Chargor without first-having
recourse to any other tights of the Bank.

5, Further Assurances and Protection of Priority
51 Gerteral
(a} Each Chargor shall, at its own expense, promptly do all such acts or execute afl

{B)

such documents {including assignments, transfers, mortgages, charges, notices and

instructions}as the Bank may reasonably specify {and in such form as the Bank may
reasonably require in favour of the Bank or its:nominea{s) or any purchaser).

{i} to perfect or protect the Security Interests created or intended to be created

under, or. evidenced by, this Deed (which may include the execution of a
mortgage, charge, assignment or other Security Interests over all or any of
the assets which are, or are intended to be, the subject of thiz- Deed) or for
the exercise of any rights, powers and remedies of the Bank provided by or
pursuant to this Daed or by law;

(i1} -to confer on the Bank, Security interesis over any assets.of a Chargor,
located in any jurisdiction, equivalent or similar to the Security Interests
intended to be conferred by or pursuant to this Deed and, pending the
conferring of such Security Interests, hold such assets.upon trust {or in any
matiner required by the Bank) for the Bank; andfor

(i) to facilitate the realisation or enforcement of the assets which are, or arg
intended to be, the subject of the Security inferests created, or intended to
be created, by this Deed.

Edch Chargor shall take all such action (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security Inferest conferred or intended to be
conferred on the Bank by or pursuant to this Deed.

572 HM Land Registry

{a)

(b}

fn relation to each Property from time to time vested in a Chargor, such Chargor
hereby irrevocably consents to the Bank applying to the Chief Land Registrar for a
festriction to be entered on the Register of Title of all that Properly (including any
urregistered properties subject to compulsory first registration af the date of this
Deed) on the prescribed. Land Registry form @nd in the following or substantially
similar terms:

"No disposition of the: registered estate by the proprietor of the registered estate or
by the propristor of any registered chairge pot being a charge registered before he
entry of this restriclion i to be registered without a written consent signed by the
proprietor for the lime being of the debenture dated e in favour of Silicon Valfey
Bank referred to in the charges register.”

The Bank must perform its obligations under the Loan Agreement {including any

obligation to make available further advances}. In relation to each Property from time
to time vested in a Chargor, the Bank may apply to the Chief Land Registrar for a
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5.3

5.4

6.1

6.2

netice te be entered onto the Register of Tille of all that Property {including any
unregistered properties subject to compulsory first registration at the date of this
Deet) of the chligation to make further advancss.

Register of Inféllectual Properly
acts (mcludmg but not hmlted o the payment of any apphcable regustrataon fees) as the Bank
may reasonably require fo record the interests of the Bank in any registers relating to

registered Intelisctual Property.

Notices

-Each Chargor shall give nofice of.

{a) Promptly folloviing the date of this Deed, the charge over its Third Party Accounts
under this Deed to the person at which such accounts are maintained in the-form set
out in Part 1 of Schiedule 3 (Form of notice in relation to a Third Party Account);

(B) if the. Bank so requires, the assignment or charge of any other Security Asset to the
relevant” third party (in the form of Part 2 of Schedule 3 (Form of nofice to
counlerparties) orsuch. other form as thé Bank so requires,

and, in each case, shall use all reasoriable shdeavours to procure that each person on
whom a notice is served, sxecutes and delivers to the Bank an acknowletdgement of that
notice in the relevant form scheduled to this Déed or in such other form as the Bank may
require.

Representations and Warranties

Each Chargor makes the representations and warranties lisfed below. in favour-of each of the
Bank.

Security Assets

It is the legat and benefictal owner of the Security Assets with the right to transfer with full
title guarantes all-or any part of the Security Assets and has good and marketable tifle to the
Security Agsets.

Investments and Shares

{a} Al Investments and the Shares are fllly paid and nene are subject to any op’uon fo
purchase or similar rights.

{ty It has not appointed any nominee to exercise or enjoy all or any of its rights in
refation to the Investrments or the Shares.

(e} The constitutional documenits of any company whose shares are the subject of the
Seciirity Interests created by this Deed do not and could not restrict or prokibit any
transfer of those shiares on craatibn or on enforcament of that Security Interest.

{d] It does not-have any obfigation in respect of any retirement benefit or occupational
' pension scheme.
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6.3

74

7.2

Repetition

The representations in this Clause 6 are deemed to be made by each Chargor by reference
to the facts and circumstances then existing on the date of this Deed and sach day on which
the representations and warranties contained in the Loan Agreement are repedted.

Undertakings

Duration of Undertakings

Each Chargor undertakes to the Bank in the: ferms of this Clause 7 for the duration of the

Security Period.

General Undertakings

(=)

{bY

Negative Pledge and Disposal Resirictions

It will not:

(B

(i)

create or agree to create or permit to subsist or arise any Security Interest
over all or any part of the Security Assets; or

sell, transfer, lease out, fend or otherwise dispose of all or any part of the
Security Assets {save for Floating Charge Assets other than intellectual
Property on arm's length terms in the ordinary course of trading) or agree or
attempt to do the same,

except as permitted by the Loan Agreement or with the prior wriften consent of the

Bank:

Depuasit of Docurnents of Title Deeds

It will depasit with the Bank:

)

(i)

(iti)

(iv)

to the extent that the relevant documents have not been deposited with a
clearance system, setflement system or custadian acceptable to the Bank,
all. deeds, stock .and share certificates or other documents of title {or
documents evidencing title or the right to fitle} and agreements relating to a
Security Asset (including all deeds and documents of title refating to the
Property};

any stock transfer forms or other instrumenits of transfer duly completed and
executed to the Bank's satisfaction;

fo the extent requested by the Bank from time to time:

{A) certified copies of alf the Assigned Contracts;

=) #ll deeds and documents of fitle (if any) relating to the Receivables;
and

{C) details of all Plant and Machinery;
any other document which the Bank may require for the purposes of

perfecting the Securily Interests created or intended to be created by this
Deed.
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7.3

(c)

{d)

(e}

The Bank may retain any document delivered fo it under Clause 7.2(b)
above or othierwise only untit such time as the security created under this
Deed is releaised.
Compliance with Laws
It shall at a‘H_ times comply with all laws and reguiations applhicable to itand will obtain
and maintain in full force and effect all Authorisations which may at any time: be
required with respect to any of the Security Assets, the non-compliance with which,
or failure to so obtain and maintain, could reasonably be expected to cause a
Material Adverse Change.
Information

It shall supply prompily to the Bank such information in relation to the Security

Assets as the Bank may reasonably request.

Registratiorr and Notifications

It shall imm‘ediately'-notify the Bank of any contract, conveyance, transfer or other
disposition or the acquisition by it of the legal or beneficial interest in any Property.

Investmenits and Shares

(a)

(b)

()

{d)

Exercise of Rights

(i) Prior to the occurrence of an Acceleration Evert, it shall be enfitled to
exercise or refrain from exercising (or direct the same} any of the powers or
tights confarred upon or exercisable by the legal or beneficial owner of the
fnvestments or the Shares.

{in) Faollowing the ocourrence of an Acceleration Event, it shall not, without the
prior written - consent of the Bank, exercise or refrain from exercising {or

by the legal or beneficial owner of the investments or the Shares.

Reygistration of Transfers

‘Followitig the oceurrarice of an Accelgration Event and when requested by the Barik

in wiiting, it shall procure that all Investments and-Shares which are in registered
form are duly registered in the name of the Bank of its nominse once a transfer
relating to those Investments and Shares is presented for that purpose.

Clesrance Systems sle
Following the occurrence of an Accelération Event and when requested by the Bank

in writing, it shall instruct any cleararice system, seftiement system, custodian of
similai person to transfer any Investments then held by any such person for its or

-some nomineg's account to the accotint of the Bank {or itz narines) with auch

clearance system (or as otherwise required by the Bank).
Actuisiticn-and Calls
It ghall;

(i} riot, without the prior written consent of the Bank, acquire any Investments
or Shares unless they are fully paid;
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7.5

(i} promptly notify the Bank of the acquisition of any Investment or Shares;

(iii} duly and promptly pay all calls, instalments or othier paymients which may be
due and payable in respect of any investments or Shares and, for the
avoidance of doubt, the Bank shall nst incur any liabiiity in respect of any
amounts due from a Chargor in respect of such Investments or Shares.

Dividends

(i) Prior to the ocourrence of an Acceleration Event it shall be entitied fo recsive
and retain all dividends, distributions and other monizs paid on or derived
from its Shares and investments.

{it) “Following the occurrence of an Acceleration Event. it shall promptly pay all
dividends or other monies received by it in respect of the Investments -and
the Shares into an SVB Blocked Account.

Nominees
it shalt not appoint any nomiinee to exercise or enjoy all or any of its rights in relation

to the Investments orthe Shares witholit the prior written consent of the Bank (not ta
be unreasonably withheld).

Receivables

(a)

(c)

During the Security Pariod, each Chargor shail:

() Comply with clause 7.4(b) (Cash Collateral Account; Blocked Accounis;
Account Collection Services) of the Loan Agreement; and

{ity if called upon so to do by the Bank, execute a jegal assignment of the
Receivables to the Bank in such terms.as the Bank in its discretion may
reasonably require, give such notice of that legal assignment to the debtors
from whom the Receivables are due, owing or incurred and take any such
other step as the Bank in its discretion may require to perfect such legal
assignment.

Blocked Accounis:

During the Security Period, each Chargor shall not, except with the pricr written
consent of the Bank, withdraw or attempt or be entitled to withdraw from an SVB
Blocked Account all ‘or any monies standing to the credit of ari SVB Blocked
Account,

Other Bank Accounts

Following the accurrence. of an Event of Default that is continuing, if the Bank has
servet written notice on the Chargors requiring the same, no Chargor shall, except
with the prior written consent of the Bank, withdraw or attempt or be entitled to
withdraw from any of its bank accounts (including the SVB Operating Accounits, the
SVB Blotked Accounts and the Third Party Accounts all or any monies standing to
the ¢redit of such bank accounts.

Power to Remedy

If a Chargor fails to comply with any covenant set out in Clause 7.2 (General Undertakings)
to 7.4 (Receivablesy (inclusive}, and that failure is not remedied within 10 days of the Bank
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7.6

7

7.8

7.9

giving notice to the relevant Chargor or the relevant Chargor beceming aware of the failure
to-comply, it will alfow {and irfevocably suthorises) the Bank or any Recelver to take any
action -on -its behalf which the Bank or the Receiver {each acling reasonably) desms
necessary to ensure 1hat those covenants are complled WIth Each Chargor shall reumburse

Rece.wer_ in_remedying such faﬂure logether wlth interest in accordance with clause 8.3
{Default interest) of the Loan Agreement from the date of payment by the Bank or Receiver
{as the case may be) urtil the date of reimbursement.

To repair

Each Chargor shall:

{a} at- all timaes keep in good and substantial repair and condition ali the: Preperty
including all buildings, erections and structures on and in the: Property;

{b} keep all Plant and Machinery in good repair, working order and-condition and fit for
its purppse; and

{c} where it Is uneconomic to repair any part of the Propety, replace such property by
another similar asset of egual or greater quality and value,

To allow entry

Each Chargor shall allow, and shall procure that any person occupying the whole or any part
of the Property under any lease will allow, the Bark and its agents; with or without surveyors,
workmen or tthers ‘authorised by it upon: five (5) Business Days' prior hotice {except in an
emergency) to enter the Property from time to time in order to view the Property, to carry out.

~any rapairs on the Property which the Bank considers necessary or to do anything Bank is

entitied to do pursuant o this Agreement.

Aflterations -

Except as permitted by the Loan Agresment no. Chargor shall:
{a) sommit any waste, or inany manner lessen the value of the Property;

(b} carry cut any work of demslition, construction, refurb|shment addition or otherwise
in orto the Property; or

{c) except with the prior written cohsent of the Bank (not to be uhreasonably withheld),
make any afterationis to the Property.

No-craation of leases

Except as permitted by the Loan Agreement no Chargor shall, without the express. prior
written cansent of the Bank {naot to be unreasonably withheld):

(a) grant ror agree to-gratit (whether in exercise of any staiutory power or othgrwise)
any lease, underlease, tenancy or agreement for fease affecting the Property;

(s} confer nor agree to gonfer on any person any other right or licence to ocoupy any

Jeind or buildings forming part of the Property nor grant any licénce or permission o

_assign, underet or sub-tet nor part with, nor share occupation or possession of, the
Property or any part thereof,
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8.1

8.2

{c) waive, release nor vary or agree to waive, release or vary any of the terms of any
lease, underlease; tenancy or agresment for lease affecting-the Property including
the déetermination or review of any rent payable thereurder nor exercise any powsr
to terminate or-extend the same:

{d) forfelt nor commence proceedings for forfeiture nor exercise any right of re-entry nor
accept the surrerider of any lease, underlease, tenancy or agreement for lease
affecting the Propery; nor

(&) change nor permit or suffer to be changed the present user of any part of the
“Property.

No creation of easements elc.

Except as permitted by the Loan Agreement no Chargor shall grant, create, or permit fo be
acquired, any easement, right or privilege relating to or affecting the whele or any part of the
Property. '
Enforcement and Powers of the Bank .

Enforcement

The Security Interests. created pursuant to this Deed shall become immediately eriforceable

following the oceurrence of an Acceleration Event, following which the Bank may in its
absolute diseretion and without notice to the Chargors or any of them or the prior

authorisation of any court:

{a) enforce alt or any part of the Security Interests created by this Deed and take
possession of or dispose of all or any of the Security Assets in each case at such
times and upon such terms as it sees fit; and

{b) whether or not it has appointed a Receiver, exercise all of the powers, authorities
and discretions:

{N conferrad from fime to time on mortgagess by the LPA (as varied or
extended by this Deed) or by law; and

{ii) granted to a Receiver by this Deed or from time to time by law; and

<) exercise all the rights, powers and discretions conferred on a Receiver by this Deed,
the LPA; the Insolvency Act 1986 or otherwise by law, without first appointing a
Receiver or notwithstanding the appointment of a Receiver,

Power of Sale, Leasirg and Other Powers

(&) For the purpose of all rights and powers implied or granted by law, the Secured
Liabilities are deemied to have fallen due: on the date of this Deed. The power of sale
and other powers corfferred by section 101 of the LPA and all other enforcement
powers conferred by this Deed shall be immediately exercisable by the Bank
followirtg the occurience of an Acceleration Event and at any time thersafter.

{b) The Bank may lease, make agreements for leases at a premium or otherwise,
accept surrenders of leases and grant options or vary or reduce any sum payable
urider any leases of tenancy agreements as it thinks fit, without the need to comply
with any of the provisions of sestions 89 and 100 of the LPA.
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8.4

g1

B2

(c) In the exercise of the powers conferred by this Deed, the Bank may sever and sell
plant, machinery or other fixtures separately from the property fo which they may be
annexed and it may apportion any rent or other amount without the consent of any
Chargor.

Statutory Restrictions

The restriction on the consolidation of morigages and on the power of sale imposed by

sections 93 and 103 respectively of the LPA shall not apply to ihe Secutity Inisrests

constituted by this Deed.
Appropriation

(a) In this deed, "financial collateral” has the meaning given to that term in the
Financial Collateral Arrangements {No.2)’ Regutafions 2003,

(b} At any time after the oocurrence of dn Acceleration Event, the Bank may appropriate
all or part of the financial collateral forming part of the Security Assats iiv-or towatds
satisfaction of the Secured Liabilitiss.

{e) The Parties agree that the value of any such Security Assets appropriated in
acoordance with paragraph (b) above shall be the market price of such Security
Assets at the time the right of appropriation is exercised as determined by the Bank
by reference to such method or source of valuation as the Bank may reascnably
select, including by independent valuation. The Partles agree that the methods or
sources of valuation provided for or selected by the Bank In accordance with this
paragraph (¢) shall constitute a commercially feasonable manner of valuation for the
purposes of the Financizt Collateral Arrangements {No.2) Regulations 2003.

fd} The Bank shall notify the relevant Chargor, as soon as reasonably practicable; of the
“exercise of its right of appropriation as regards such of the Security Assets as are
specified in such notice.
Appointment of a Recaiver or Administrator
Appointment
{a) At any time after the occurrence of an Acceleration Event, or at the request of a
Chargor or its diréctors, the Bank may, without prior notice o the Chargoers or any of
them, in writing (under seal, by deed or otherwise under hiand} appoint;
(i) a Reteiver in respect of the Security Assets of any patt thereof-and may in
like manner from time to time {and insofar ag it is lawfully able to do) remove
any Recelverand apgpoint ancther in his place; or

{iiy one oF more persans to be an Administrator in accordance with paragraph
4 of Sghedule BT to the Insclvency Act 1986

{b Nothing in paragraph (a) above shall restrict the exercise by the Bank of any ohe or
riiore of the rights of the Bank under Schedule B1 to the Insolvency Act 1986 and
the rules thereunder or at common law.

(&) Section 109{1) of the LPA shall not apply to this Deed.

.......
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9.3

9.4

10.

1.

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

Remuneration of Receiver

The Bank may from time o time fix the remuneration of any Receiver. For the purpose of
this Clause 8.3, the limitation set cut in Section 109{(6).LPA shall not apply.

Liability of Bank for Actions of a2 Receiver or Administrator

{a) Each Receiver shall be the agent of the relevant Chargar which ‘shall be solely
responsible for his acts or defaults, and for his remuneration and expenses, and be
liable 6h any agreements or engagements made or entered into by him. The Bank
shall not be responsible for any misconduct, negligence or default of a Receiver.

{63 The Bank shall not have any liability _for-t-he acts or omissions of an Administrator.
Powers of a Receiver

A Receiver shall have-(and be entitled to exercise) in refation to the Security Assets over
which he is appointed the following powers (as the same may be varied or extended by the
provisions of this Deed);

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

{b} all of the powsrs conferred from time to tirre on receivers, morigagors and
mortgagees in possession by the LPA;

{c) all of the powers confarred oni the Bank under this Deed:

{d} all the powers and rights of a legal and beneficial owner and the power to do.or omit
to do anything which a Chargor itself could do or omit to do;

(e} the power to do all things which, in the opinion of the Receiver, are incidental to any

' of the powers, functions, authorities or discretions conferred or vested -in ihe
Receiver pursuant to this Deed or upon receivers by statute or law generally
{including the bringing-or defending of proceedings in the name of, or on behalf of, a
Chargor; the collection andfor realisation of Security Assets in such manner and an
such terms as the Receiver saes fit; and the execution of docurments in the name of
a Chargor. (whether under hand, or by way of deed or by utilisation of the company
seal of a Chargor).

Application of Moneys
Ordear of Application

All amounts from time to fime received or récovered by the Bank pursuant to the terms of
this Deed or in connection with the realisation or enforcement of all or any part of the
Seourity Interests created by this Deed ({for the purposes of this Clause 11, the
"Recoveries”) shall be applied at any time as the Bank (in its discretion) sees fit, to the
extent permitted by applicable law {and subject to the provisions of this Clause 11); in the
following order, after the payment of any preferential debts ranking in priority to the Setured
Liabilities:

{a) in distharging any sums owing to the Bank or any Receiver or Administrator;
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{b) in payment of all costs and expenses incurred by the Bank in connection with any
realisation o enforcement of the Security Interests created by this Deed;

(&) in payment of any Secured Liabilities; and

{dy thie balance of any Recoveries, after all amounts due under paragraphs {4} to {c)
above have been paid in full, to the relevant Chargor or other - person -entitled
thereto

The provisions of this Clause 11.1 will bverride any appropriation made by a Chargor.

Prospective Liabilities

Following the occurrence of an Acceleration Event, the Bank may, in its discretion, hold any
amount of the Recoveries: in an interest bearing suspense of impersonal account(s 3 in the

name-of the Bank with such finangcial institution {including itself) and for so long'as the Bark
~shall think fit {the interest being credited to the relevant account) for tater application under

Clause 11.1 {Order of Application) in respect.of!
{a) any sum owed 10 the Bank; and
(b}  -any part of the Secured Liabilities,

that the Bank reasonably considers, in each case, might become due or owing at any time ifi
the future.

Investment of Proceeds
Prior to the application of the proceeds of the Recoveries in accordance with Clause 11.1

(Order of Application) the Bank may, in its discretion; hold ail or part.of those proceeds in an
interest bearing suspense or impersonal account(s} in the name of the Bark with such

financial institution {including itselfj and for so long as the Bank shall think fit (the interest

being credited to the relevant account) periding the application from time fo time of those

_yngheys in the Bank's discretion in accordance with the provisions of Clause 1.1 (Order of

Application).

Cuarrency Conversioti

{a} For the purpose of, or pending the discharge of, any of the Secured Liabilities the

Bank may convert any moneys received or recoveted by the Bank from one
ctirrency toancther, at a market rate of exchange.

(b} Thé obligations of any Obligor to pay i the due currency shall only be satisfied to
the extent of the anmount of the due currency purchased after deducting the costs of
conversiorn.

Fermitted Deductions

The Bank shall be entitled; in its diséretion:

(&) to set aside by way of resenve; amounts required to meet, and to make and pay, any
deductions and withholdings {on account of taxes or otherwise) which it is or may be

required by any applicable law to make fiom aty distribution. or payment made by it
_under this Deed; and
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12.

12.1

122

13.

131

13.2

13.3

14.

144

(b) to pay all Taxes which may be assessed against it in respect of any of the Security
Assets, or as a consequence of performing its duties, or by virtue of its capacity as
Bank under any of the Loan Decuments or otherwise.

Protection of Third Parties

No Obligation to Enquire

No purchaser from, or other person dealing with, the Bank shall be obliged or concerned to
enquire whether:

{a) the right of the Bank to exercize any of the powers conferred by this Deed has
arisen of become exercisable or as to the propriety or validity of the exercise or
purported exercise of any such power; or

{t) #ny of the Secured Liabilities remains outstanding or be concerned with notice to the

_confrary and the title and position of such a purchaser or other person shall not be
impeachable by reference to.any of those matters,

Receipt Conclusive

The receipt of the Bank or any Receiver shall be an absolute and a conclusive discharge to

a prrchaser, and shall relieve such purchaser of any obligation to see to the application of

any moneys paid to or by the direction of the Bank or any Receiver.

Protection of the Bank

No Liabifity

The Barnk. shall not be liable in respect of any of the Security Assets or for any loss or
damage which arises cut of the exercise or the attempted or purported exercise of, or the

failure to exercise any of, their respective powers unless caused by the Bank's gross

negligence, witful default or breach of any of its obligations under the Loan Docurments.
Possession of Securlty Assets

Without prejudice to Clause 13,1 (No Liabifity), if the Bank enters into possession of the
Security Assets, it will not be liable to account as morfgagee in possession and may at any
time at its discrefion go out of such possession.

No proceedings

No Party (other than the Bark, & Receiver or a Delegate in respect of its own officers,
employees or agents) may take any proceedings against any officer, employee or agent of
the Bank in respect of any claim it might have against the Bank or in respect of any act or
omission of any kind by that officer, employee or agent in relation to any Loan Document or
any Security Asset and any officer, employee or agent of the Bank may rely on this Clause.

Cumulative Powers and Avoidance of Payments

Cumulative Powers

The powers which this Deed confers on the Bank and any Recsiver appointed under this
Deed are cumulative, without prejudice to their respective powers under theé general law, and
may be exercised as often as the relevant person thinks appropriate. The Bark or the

Recaiver may, in connection with the exercise of their powers, join or concur with any person
in any transaction, scheme or arrangsment. whatsoever. The respective powers of the Bank
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15.

16.

16.1

17.

174

172

and the Receiver will in no circumstances be suspended, waived or otherwise prejudiced by
anything otherthai 4n express cofisent o amendment.

Amvounts Avoided

If any amount paid by & Chargor in respect of the Sscured Liabilities Is capable of being

avoided or set aside on the liquidation or administration of a Chargor or otherwise, then for

the purposes of this Deed that amount shall not be considersd to have been paid. No

-interest shall accruie or any such amount, unless and until such amount is so avoided or set
aside.

Discharge Conditional

Any setflement or discharge between a Chargor and the Bank shall be conditional -upon no
security or payment to the Bank by a Charger or any: othier person being avoided, set aside,

ardered to be refunded or reduced. by virtue of any provision or ehactment relating to
insolvericy and accordingly (but without limiting the other rights of the Bank under this Deed)
thie Bank shall be entitled 1o recover from each Chargor the value which the Bank has placed
on that security or thé amount of any such payment as: if that settlernent or discharge had

ot oecurred.

Ruling-off Accounts

If the Bank receives ndtice of any subsequent Security Interest or other interest affecting any
of the Security Assets it may open a new account for each relevant Chargor in its books. If it
does not do s6 then {unless it gives writfen notice to the contrary to the Chargers or any of
them), as from the time it reéceives that notice, all paymetits mate by the relevant Chargor to
it {in the absence of any express appropriation to the contrary) shall be freated as having
been credited to a new-account of that Chargor and not as having been applied in reduction
of the Secured Liabilities.

Power of Aftorney

Each Chargor, by way of security, frrevocably and severally appoints sach of the Bank and
any Receiver as its attorney {with full power of substitution and delegation) in its name and
oif its behalf and as its act and deed to execute, seal and deliver {using the company seal
where appropriate) and otherwise perfect and do any desd, assurance, agreement,
instrument, act or thing which it ought to execute and do under the terms of this Deed, or
which may be required or deemed proper in the exercise of any rights or powers conferred
on the Bank or any Receiver under this Deed or otherwise for any of the purposes of this
Deed, and each Chargor covenants with each of the Bank and -any Recsiver to ratify and
confirmi all such acts or things made, done or executed by that attorney provided that the-
Bank and any Receiver may ofly exercise the powers conferred upon it pursuant to thls
clause following the oceurrenee of an Event of Default that is continuing.

Delegation

The Bank may, at any time, delegate by power of attorney or olherwise to any person for any
period, all or any of the rights, powers and discretions vested in it by or pursuant to this
Deed.

That delegation may be made upon any. terms and conditions (including the power to sub
delegate) and subject to any restrictions that the Bank may, in its discretion, think fit in the
interests of the Bank and it shall riot be: Bound to supervise, or be in any way responsible for
any loss incurred by raason of any misconduct or default on the part of any such delegate-or
sub delegate, '
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194

20,

21,

211

Redemption of Prior Charges

The Bank may, redeem any prior Security Interest on or relating to any of the Security
Assets or procure the transfer of that Security Interest to itself, and may settle and pass the
accounts of any person entitled to- that prior Security Interest. Any account so settled and
passed shall (subject to any manifest efror) be conclusive and binding on the Chargors.
Each Chargor will on dernand pay to the Bank all principal monies and interest and =il losses
incidental to ary such redemption or transfer.

Miscellaneous
Assignment

No Charger may -assign any of its rights or transfer-any of its rights or obligations under this

Deed. The Bank may assign and transfer all or any part of its rights and obligations under

this Deed,
Counterparts

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

{b) Fallure by one or more Parties ("Mon-Signatories") to execute this Deed on the
date of this Deed will not Invalidate the provisions of this Deed as between the other
Parties who do execute this Deed. Any Non-Signatories may execiite this Deed {or a
counterpart of this Deed} on a subsequent date.and will thereupon become bound
by its provisions.,

{©) tf any one or more of the Chargors is not bound by any or all of the provisions of this
Deed {whether by reason of lack of capacity, improper execution, failure to execule
or for any other reasen whatsoever) the remaining Chargors shall nonetheless
continue to be bound as if such Chargor had never been a party.

Covenant to Relsase

At the end of the Security Period, the Bank shall, at the request and cost of the Chargors,

release the Security Assets from the security constituted by this Deed (including any

assignment by way of security) by executing a release substantially in the form set otit in

Schedule 5 (Form of Deed of Reléase) with such amendments as the Bank may agree or

executing any other docurients or taking any other action which may be necessary to

release the Security Assets from the Security constituted by this Deed.

Notices

All notices or demands under this Deed shall Be served in accordance with Clause 27
{Votices) of the Loan Agresmaerit.

Governing Law

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

Jurigdiction

The courts of England have exclusive jurisdiction to setfle any dispute arising out of or in
connection with this Deed (including a dispute relating to. the existence, validity or
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termination of this Deed or any non-contractual cbligation arising out of or in connection with
this Dead) {a "Dispute”). '

212 The Parties agree that thé tourls of England are the most appropriate and convenient courts
ta settle Disputes and accordingly no Party will argue to ths cotitrary.

213  This Clause 21 is for the benefit of the Bank only. As & result, the Bank shall not be
preventsd from taking proceedings relating to a Dispiite in any other courts with jurisdiction,
To the extent-allowed by law, the Bank may take concurrent proceedings in any number of
jurisdictions.

22, Service of Process

{a) Without prejudice to any other mode of service allowed under any relevant law; each
Chargor incorporated outside of England & Wales:

{i) irrevocably appoints Nlyte Software Limited as its agent for service of
process. in relation to any proceedings before the English courts In
connection with this Deed; and

(i) agrees that failure by a process agent to notify a Chargor of the procass wil
net invalidate the proceedings concerned. '

(b} if any person appointed as an-agent for service of process is unable for any reasoh
ta act as agent far service of process, the Chargors must immediately (and in any
svent within two days of such event taking place) appeint ancther agent on {erms
acceptable to the Bank. Failing this, the Bank may appoint another agent for this
purpose,

fc) Niyte Software Limited expressly agrees and consents 1o the provisions of this
Clause 22.

In witniess whereof this Deed has been duly executed and delivered on the above date first-above
written. '

AT %




Nlyte Software Limited

Schedule 1

The Original Chargors

England & Wales

04805444

Nlyte Software Americas
Limited

England & Wales

07470046

410567354




SVE Blocked Accounis

Niyte Software
Limited

Schedule 2

Security Assets

Part 1

The Bank Accounts

Alphabeta, 14- -

18 Finsbury
SBquare,
London EC2A,
1BR

Niyte Software
Limited

Alphabeta, 14- |

18 Finshury
Square,
Londen EC2A,
1BR

Niyte Software
Limited

Alphabeta, 14-
18 Finsbury

Square,

| London ECZA,

1BR

SVB Opeiafing Accounts

Nlyte usD I e Alphabeta, 1418
Software | Finghuty Square;
“Limited ' Lohdon  EG2A |

1BR
‘Niyte UsD I e Alphabeta, 14-18
Sdftware - Finsbury Square,
- Americas London EC2A
| Limited _ 1BR
Niyte Euro [ ] /I | A'vhabeta, 14-18 | Foreign Currency
Software | Finsbury Square, | Ascount
Limited | Londeon EC2A

1BR '

AUBEETIE 4




Niyte uspb I | Alphabeta, 14-18 | Foreign Currency
Software _ ] Finsbury. Sguare, | Account
Limited London  EC2A |
. 1BR
Nlyte usD I [ ] Alphabeta, 14-18 | Corporate Deposit
Software Finsbury Sguare, | Account
Limited London EC2A
18R
Nlyte GBP [ ] I Alphabeta, 14-18 | Current Plus Account
Software | Finsbury Square,
Limited London EC2A
: iBR
Nlyte UsD [ ] B | Aphabeta, 14-18 | USD Deposit Account
Softwars { Finsbury Sguare, |
- Limited |. Londen EC2A
11BR '
Niyte CAD I Alphabeta, 14-18
Software Finsbury Square,
Americas London EC2A
-Limited 1BR

Third Party Accounts

Niyte Citizen ] N/A, 28 State | Nlyte Software Amiericas
- Software | Bank . Street, Limited - LISD
| Americas ' Bosten
- Limited : MA 02109
Niyte National [ B | Vindsor & | Niyte Software Limited -
| Software | Westminster [ ] Eton, 12 | GBP Gurrent Account
Limited Bark PLG High Street,
Windsor,SL4
| 1LT
Nlyte National I | A N/A Miyte Software Limited —
Software | Westminster UsD
Limited Bank PL.C
Niyte National I | A N/A Nivte Software Limited -
Software | Westminster EURD
Limited Bank PLC '
Nigte Citizen B A |3 5™ | Nyte Software Limited -
Software | Bank resy USD
Limited Boston
MA 02108
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Registered trade marks

Part 2

Intellectual Property

. _L‘i'mited

niyte Scftware |Reg 3181875  {United 935 42 NEO

Limited Kingdom

nlyte Software |Reg 3181616 Uhited 93542 NEO fhile Energy Optimizer)
Limited Kingdam '

niyte Software. |Reg 3157826 |United 93542 FieldView

Limited {Kingdom

niyte Soffware : Rag 2450542 United 1635 38 42 NLYTE niyte
Limited {Kingdom |

niyte Software [Reg 2450543 |United {8 353842 GOCM

Limited Kingdom

niyte Soffware |Reg 6325153 |EU trade G 353842 -

Limited marks’ N L ! | E
nlyte Software |Reg 6325476 |EU trade 93538 42 )

Limited marks GDCM -
nlyte Software  [Reg 1366179 |International (93542 |NEO

Limited Register : |

niyte Software |Reg 9450926 |International. |9 35 42 NLYTE

Lirmitad Register

NLYTE . Reg 5522010 |United States 183542 NEQ (Niyie Encray
[SOFTWARE Optintizer)
LIMITED:

INLYTE Reg 4144393 . {United States {42

SOFTWARE " ASSET INTELLIGENCE
LIMITED _

NLYTE {Reg 3651248 |United States |9 3542 W JT )

N AR | | NLYTE
LIMITED. ] | _

rilyte Software |Reg |Canada 1935 38 42 |NLYTE

Limited TMABZE122

NLYTE Reg Brazil 47 NLYTE _
SOFTWARE (830700803 !

LIMITED

rivte Software India 93542 ; NLY TE
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hiyte Software
Lirmited

App 17918715

EU trade
marks

93542 {NEQ (Nlyte Energy Optimizer)

NLYTE
SOETWARE
LIMITED

App 87149143

United States

935 42 |Pending

FIELDVIEW

NLYTE
SOFTWARE
LIMITED

App B7147317

Uriited States

935 42 Pending

NEO

nlyte Software
Limited

App 3648722

{India

1935 42

NEQ Pendirg |

Trade mark applications

Patents

E';'&E'y'té Software
Limited

7765286

“Method and apparatus
for managing assets
within a datacenter
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Part 3

Shares

Niyie Software Limited

3 ordinary shares of £1 each

Part 4

Assigned Confracts

Asset purchase agreement 5 July 2017
batween {amongst othersy (1}
Niyte Software Limited and (2)

InControl Techriology, Inc.,

relating to certain intellectual

propery rights and customer
-contracts of nControl
Technolagy, Ine.

Part 5
Froperty

None at the date of this Deed.
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Schedule 3
Form of Notices
Part 1
{Form of nofice In relation to a Third Parfy Account)
To: [Bank}
[Address]

{the "Account Bank")

Dated: [ ] 201[#]

Dear Sirs

We refer to the following accounts of | ] Limited of [ 1 (the "CGhargor” with
you:

We give you notice that;, by a debenture dated [] 201[#] the Chargor has charged to Silicon
Valley Bank {the "Bank") by way of fixed charge its interest in and to the money from time to
time standing to the credit of the accounts referred to above (the "Charged Accounts") and
to all interest (if any) accruing on the Charged Accounts,

The Charger irrevecably authorises and instructs you fo disclose to the Bank any information
relafing to the Chargor and the Charged Accobnts which the Bank may from time to time
request you to provide.

The Bank confirms that, until you receive wrilten natice from the Bank to the confrary, you
are authorised to permil the Chargor to receive, withdraw or otherwise transfer any credit
batance from time to time on the Charged Accounts without first obtaining the consent in
writing of the Bank.

This. notice and any non-contractiial obligations arising out of 6r in connection with this
notice are governed by the law of England,

Would you please acknowledge receipt of this letter and your acceptance of the above by
sigriing the attached form of acknowledgement and retuming it to the Bank at the following
address: '

Siticon Valley Bank

Alphabeta

14-18 Finsbury Square

London EC2A 1BR

For the attention of: Mr Jim Watts

Yours faithfully
[ ] Limited
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{Acknowledgement from Third Party Bank)

To:

Silicon Valley Bank
Alphabeta

14-18 Finsbury Square
London EC2A 1BR

For the attertion of; Mr Jim Watts

{ 1201[#]

Dear Sirs:

We acknowledge receipt of a notice (2. copy of which is aftached) dated [e] 201[+] and
addressed 1o us by [#ILimited {the "Chargor™). Expressions defined in such notice have the
same meanings in this acknowledgemaenit,

We acknowledge and confirm that:

1. we accept the instrustions in the notice and will act in accordance with the provisions
of such notice until the Bank nofifies us in writing that the notice is revoked,

2. we have not received nofice that any third paity has any interest in the Charged
Accounts.

This acknowledgement and any non-confractuat obligations arising out of or in connestion

with this acknowledgement are governed by the law of England and in connection: with ary

procesdings with respect to this acknowledgment and any such non-contractual obligations

we stbmit to the jurisdiction of the Courts of England for your exclusive benefit,

Yours faithfully
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To:
Dated:

Dear Sirs

Part 2

(Form of notice fo counterparties)

[insert pame and address of caunterparty]

201[s]

Re: [identify the relevant agreement] (the "Agreement")

We notify you that we have [assigned, by way of security,/charged] to Silicon Valley Bank (the
"Bank") all our right, title and interest in the Agreement as security for certain cbligations owed by us

to the Barik.

We further notify you that;

1 you may continue to deal with us in refation to the Agreement uritil you recéive written notice
to the contrary from the Bank. Thereafter, we will cease to have any right to deal with you in
relation to the Agreement and therefore, from that time, you should deal only with the Bank;

2 you are authorised to disclose information in relation to the Agreement to the Bank on
request;
3 after recelpt of written notice In accordance with paragraph 1 above, you must pay all

monies to which we @re entitied under the Agreement direct to the Bank (and not to us)
unless the Bank otherwise agress in writing; and

4 the pravisions of this notice may only be revoked or amended with the priot-wiitten consent
of the Bark.

Please sign and refurn the enclosed copy of this notice fo the Bank {with a copy to us) by way of
confirmiation-that:

{a)

()

(c}

{d)

you agree fo the fetims set out in this riotice and to act in accordance with its
provisians;

you will not amend in fany/a matarial] way, waive or release any rights, inferest or
benefit in refation to the Agreement or terminate the Agresment without the prier

written consent of the Bank;

you have not received notice that we have assigned or charged our rights under the
Agreement to a third party or created any other interest in the Agreement in favour

of a third party;-and

you have not claimed or-exsrcised, nor do you have any cutstarding right to ¢laim or
exércise against us any right of set-off, counter-claim or other right relating to the
Agreemerit.

This notice and any non-contractual obligations arising out of or in connection with it are governed by

English law.
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Yaurs faithfully

for and on behalf of

[insert the narme of the relevant Chargor]

[0 acknowledgement copy]

To: Silicon Valley Bank

Copy to; linsert the name of the relevant Chargor]

We acknowledge receipt of the above natice and the rotifications therein, agree to abide by its terms
and confirm the matters set out in paragraphs:{2} to {d) (inclusive) above.

forand on behalf of

[ihsert hante of caunterparty]

Datad: 201[«]
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Schadule 4

Form of Accession Deed

This Accession Deed is made on 201[=]
Between:
(M [e] a company registered in England and Wales with registration number o] whose registered

(2}

office is at [#] {the "Mew Chargor"); and

Silicon Valley Bank a California corporation with its principal place of business at 3003
Tasman Drive, _Santa Clara, California 95054 US {the "Bank™),

and is supplemental to a Debenture granted by {the Chargors] and others. in favour of the
Bank on [=] 201[e] {the "Debenture"). '

Now this Accession Deed witnesses as follows:

1

1.1

4.1

Definitions and Intarpretation

Unless a cantrary intention appears, words and expressions defined in the Debenture shall
have the same meaning.in this Accession Deed and Clause 1.2 {Consiruction) of the
Debeanture shall apply to this Accession Deed.

Confirmation

The New Chargor confirms it has read and understood the content of the Debenture.
Accession

With effect from the date of this Accession Deed, the New Chargor becomes a party to, and
will be bound by the terms of, and assume the obligations and duties of a Chargor under, the
Debenture as if it hid been [an Original Chargor] from [e] 201[e] .

Security

Without prajudice to the generality of Clause 3 (Accession) of this Accession Deed, the New
Chargor with full title guarantee in favour of the Bank:

(a8} charges by way of legal mortgage, all of its Property vested in it at the date of this
Dead;

{£) charges by way of first fixed charge:
) all Property not efféctively mortgaged by paragraph {a) above;
(ify all Plant and Machinery;
(i} all Shares; described ini Part 3 of the Schedule to this Accession Deed;
{iv} all Investrments other than the Shares;
{v) all Receivables directed to be paid into the SVB Blocked Accounts;
{wi) &l Recsivables directed to be paid into the SVB Operating Accounts;

(vi} &l Receivables directed to be paid inte the Third Party Accounts;
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4.2

(e)

(@)

(viii) the SVB Blocked Accounts described in Part 1 of the Schedule to this
Accession Deed

{ix) the SVB Qperaling Accounts described. in Part 1 of the Schedule to this
Accession Deed;

{x) the Third Party Accounts described in Part 1 of the Schedule to this
Accession Deed:;

{xi) all Intellectual Property described in Part 2 of the Schedule fo this Accession
' Deed; and

{xiiy &l other Intellectual Property;
{iif) its goodwill and uncalled capital; and

by way of assignment by way of security:

(i all Insurances arid Insurdnce Proceeds;
{1y any Assigned Coritract;
(iii} [describe any other assets which are expressly stated to be assigned], and

by-way of first floating charge, all its undertaking and all its present and futurs assets
other than those assets which are effectively charged by way of first fixed charge or
legal mortgage under paragraphs {a} or {b) above or which are effectively assigned by
way of sécurity under paragraph {¢) above. '

The floating charge created by Clause 4.1(d) {Security) of this Accession Deed is a qualifying
flgating charge for the purpose of paragraph 14 of Schedule B1 to the Insolvency-Act.

Construction

-Save as specifically vatied in respect of the New Chargor only, the Debenture shall continue

and remain in full force and effect and this Accession Deed shall be read and construed as
one with the Debenture sa that all references to “this Deed" n the Debenture shall include
reference to this Adcession Deed.

Governing Law

This Accession Deed and any non-contractual obligations arising out of or in connection with it
shall be governed by and construed in accordance with English faw.

In witnass whereof the New Chargor aind the Bank have caused this Accession Deed to be duly
executed on the date appearing at the head of page 1.

[Add signature blocks after Schedule]
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Schedule to Accession Deed

Part 1

The Bank Accounis

SVB Blocked Accounis

SVB Operating Accounts

Third Party Accounts
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Part 2

Intellectual Property

Part 3

Shares

Part 4

Assigned Contracts
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Schedule 5

Form of Deed of Release

This Deed of release is made on 201[=]
Between:

{1) Silicon Valley Bank -a California corporation with its principal pléce of business at 3003
Tasman Drive, Santa Clara, California 85054 US (the "Bank"); and

(2) [Tha Chargors] {registered in England and Wales under company number[]} the registered
office of which is at [e] (the "Chargors").

It is agreed as. follows:

1 Capitalised terms used but not otherwise defined in this Deed have the meaning ascribed to
thern by the debenture granted by the Chargors to the Bank on [e] {the "Debentura™).

2 The Bank Hereby releases all and-any Security Interest (including any assignment by way of
securify) created by, or evidenced in, thie Debenture (together the "Security Interests”).

3 The Bank hereby agress, subject fo its costs for g6 doing being fully indemnifisd by the
Chargors, fo execute such other documents for the release of the Security Interests as the
Chargors may require, including, withaut fimitation, notices of reassignment and Land Registry
Forms.

4. This Deed and any non-contractual obligations arising out of ar in connection with it are
governed by English Law.

Iy witness whereaf this Deed has been executed and delivered as a deed on the date written at the
‘beginning of this Deed.

[Add signature blocks]

NOTE: this deed of release is intended to provide a simple template for the Bank to execute on
redemption of the secured liabilities without needing fo take additional legal advice at such time should
it choose nat to. It cannot therefore be negotiated untif the time of release, at which point the Bank will
consider any proposed amendments from the Chargot.
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Schedule 6

Supplemental Debenture

THE SUPPLEMENTAL DEBENTURE is-made oh 201{#]
Between:
1 s a company registered in England and Wales with registration number e whose registered

office is at [+] {the "Company"}; and

2 Silicon Valley Bank a California corporation with its principal place of business at 3003
Tasman Drive, Santa Clara, California 95054 US {the "Bank™).

Background

(A Pursuant to the Origingl Debenture {as defined below), the Company . .created Security

Interests over-all of its assets for, amangst other things, its present and future chligations
and liabilities under the Loan Documents.

(B} The Comipany has [directed all is customers and other debtors to. pay all Receivables into
the SVB Blocked Accounts] [acquired interests in [desciibe newly acquired assets] and, in
accordance with Clause [refer to cfause requiring supplemental security in respect of SVB
‘Blocked Accounts) [17.7 {Further Assurances)] of the Loan Agreement {as defined in the
Original Deberiture {defined below)), the Company has agreed to enter into . this
Supplemental Debenture.

{C} This Supplemental Debenture is supplemental to the Original Debenture {(as defined below).

The parties to this Supplemental Debenture agree as follows:

1 Definitions and Construction

1.1 Definitions
Terms defined in the Original Debenture shall, unless otherwise defined ‘in. this
Supplemental Debenture or unless a contrary intentior appears; bear (he same
meaning when used in this Supplemental Debenture and the following terms have the
following meanings: .

[} * mizans.[e];

"Original - Debenture” ‘means fhe debefiture between [amongst ottiers] (1) the
Company and {2} the Bank dated 201[«].
1.2 Construction

{a) Untess a confrary intention appears, Clause 1.2 {(Construction} of the Debenture
applies to this Supplemental Oebentlre, and shall be deémed to be corporated info
this Supplemental Debenture, mutatis mutandis; as though set gut in full in this
Supplemental Debenture, with any reference: to- "this Agreement" being deenied to
be a reference fo "this Supplerental Debenture”, subject to. any necessary
changes.

(b} Any references to the Bank or any Receiver shall include its Delegate.

1,3 Lawof Property (Miscellanieous Provisions) Act 1989
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1.4

1.5

241

2.2

4.1

4.2

4.3

44

Te the extent necessary for any agreement for the disposition of the Security Assets in this
Supplemental Debenture to be a valid agreement under section 2{1) of the Law of Property
{Miscellangous Provisions) Act 1989, the terms of the other Lean Documents and of any side
letters between the parties to this Supplemental Debenture are incorporated into this
Supplamental Debenture,

implied Covenants for Title

The obligations of the Company under this Supplemental Debenture shall be in addition to the
covenants for title deemed to be included in this Supplemental Debenture by virtue of Part | of
the Law of Praperty {Miscellaneous Provisions) Act 1994,

Effect as a Deed

This. Supplemental Debenture is intended to take effect as a deed notwithstanding that the
Bank may have executed it under hand only,

Securlty Assets

A as security for the payment of the Secured Liabilities, the Company charges in favour of the
Bank, with full title-guarantee; by way of fixed charge:

(@)  [describe assets to he charged]; and
{b) [describe assets to be charged)].

Ag security for payment of the Secured Liabilittes, the Company assigns, by way of security,
with full title guarantee-to the Bank all its right, title and interest in:

{a) [describe assels to he assigned]; and

{b) [describe assets to be assigned],

together with all Related Rights relating thereto.

Incerporation

The provisions.of Clause 4 (Naiture of Securily) to Clause 19 (Miscellaneous) (inclusive) of the
Original Debenture apply to this Suppleniental Debenture as though they wera setout.in full in
this Supplemental Debenture. except that references to "this Deed” in the Original Debenture
are to be construed as references fo "this Supplemental Debenture”.

GContinuation

Except insofar as supplemental hereby, the Original Debenture will remain in full force and
effect.

The Company agrees that the execution of this Supplemental Debenture shall in no way
prejudice oraffect the securlty granted by it-{or the covenants given by it} under the Original
Debenture.

References in the Original Debenture to "this Deed” and expressions of similar import shall be
deemed to be references to the Original Debenture as supplemented by this Supplemental
Debenture and to this Supplemental Debenture.

This Supplemental Debenture is designated as a Loan Document.
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6.1

6.2

6.3

Governing law

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

The courts of England have exclusive jurisdiction to settle any dispute arising out of of in
connection with this Supplemental Debenture {including a dispute relating to thie existence,
valldity o termination of this Supplemental Debienture of any nen-contractial obligation arising
out of or in connection with this Supplemental Debenture) (a "Dispute”).

The Parties agree that the courts of England are the most appropriate and convenient courts

to settle Disputes and accordingly no Party will argue to the contrary,

This Clause 6'is for the bansfit of the Bank only. As a result, the Bank shall not be prevented
from taking proceedings relating to a Dispute in any other courts with jurisdiction. Tothe
extent aliowed by law, the Bank may take concurrent proceedings in any number of
jurisdictions.

In witness wheteof this Supplemental Debenture tias been duly executed on the above date first
above writien.

Schedule

[Schedule assets to be chargedfassigned as appropriate]

[Signature blocks to be inserted here)
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' --'ﬁig'inaE_Chérg'drs’ o
- Executed as a deed by Yoo
“Hlyte Soffware Limited )
3
)

acting by

inthe'presence of:

¢

Notice Details
-Address:
Facsimile:
Email: " -
Altention:

-éfgnam&e.sf'aifeetsr'- :
.:Signétﬁ're of ;m';it.ﬁéss _R
Name of witness |
' Address of witness - 1

. ‘Occupation of witness

. "Signatories to this Deed

' Exécuted as a deed by
Nlyte Software .

acting by

in the presence-of: .

- Address of witness

“Notice Details
Address:
“Facsimile: .
Email. - |
Aftention:

)
)
‘Americas Limited 3
)
)

" Ocelipation of withess

:Signéture of director
Signatute of witness

Name of withess

+44 (0y20'8877 7205

gwen.nisbefi@nlyte com -

Mr-Owen Nisbett

4D

‘Riverside House, 26 Osiers Road; London SW18 1NH
- +44 (0)20 8877 7205 -
" owen.nisbett@niyte.com -
Mr Owen Nisbett

Riverside House, 26 Osiers Road, London SW18 INH.
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Bank

Executed as a deed by )
an authorised signatory b - —
for and on behalf of ) BenN $TASEUR
Silicon Valley Bank. ) Ve
b
Notice Details
Address: Alphabeta, 14-18 Finsbury Square, London EG2A 1BR
Facsimite; +44 (0) 207 600 9556
Email: jwatts2@svh.com

Attention: Mr. Jim Watts.
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