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In accordance with
Sections B59A and
859) of the Companies
Act 2006.

MRO1

Particulars of a charge

Ll g

Go online to file this information ATee is be payable

You may use this form to register You may not use this
a charge created or evidenced by register a charge whe

&

Companies House

e

21/11/2018 #146

an instrument. instrument. Use form COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge. If
delivered outside of the 21 days it will be rejected uniess it is accompanied by a
court order extending the time for delivery.

You must endose a certified copy of the instrument with this form. This will be
scanned and placed on the public record. Do not send the original.

Company details

Company number

ofefsfaf7(efsfe

AN

Company name in full | AFINITI EURQOPE TECHNOLOGIES LIMITED v

ororgs

- Filling in this form
Please complete in typescript or in
bold black capitais.

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date

fe [ [lofe .

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge.

Name

Ocean Il PLO, LLC o

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below.

] 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge.
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MROT

Particulars of a charge

+

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument.

Brief description

A patent assigned to Afiniti Europe Technologies Limited {GB], titled
"CALL ROUTING METHODS AND SYSTEMS BASED ON
MULTIPLE VARIABLE STANDARDIZED SCORING AND SHADOW
QUEUE" with patent number EP233827081 filed in the United
Kingdom on 19 August 2009,

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply desctibe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”.

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

Yes
O ne

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

Yes Continue
[[] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes
0 Mo

Trustee statement ©

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

0

@ This statement may be filed after
the registration of the charge (use
form MRO6).

o

Signature

rease sign the form here.

Signature

Signature O /
" X
“"\ Foxwicuiams LD

’ This form must be signed by a person with an interest in the charge.

BT i3-Sy Thadi ] N
aEdale sl
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form, The contact information you give will be
visible to searchers of the public record.

Contact name

Marc Piano
Fox Williams LLP

Company name

10 Finsbury Square

Post town
London

County/Region

== Telel2lal [+]alr

[ Country

|DJ(

Telephone

+44 (0)207 614 2609

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter’s information blank.

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

foliowing:

[0 The company name and number match the
information held on the public Register.

O You have induded a certified copy of the

instrument with this form.

You have entered the date on which the charge

was created.

You have shown the names of persons entitled to

the charge.

You have ticked any appropriate boxes in

Sections 3, 5,6, 7 & 8.

You have given a description in Section 4, if

appropriate.

You have signed the form.

You have enclosed the correct fee.

Please do not send the original instrument; it must

be a certified copy.

[

ooo 0O O O

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House.’

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ,

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 §BG.

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8587686
Charge code: 0858 7686 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th November 2018 and created by AFINITI EUROPE
TECHNOLOGIES LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 21st November 2018.

)

Given at Companies House, Cardiff on 28th November 2018

OF ¢
L O,{%
T . /

éﬁ& 1
“Lanp w°
THE OFFICIAL SEAL OF THE

Companies House S

.,
LEg g™

4
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Dated 20 November 2018

(1) AFINITI EUROPE TECHNOLOGIES LIMITED

(2) OCEAN II PLO, LLC

DEBENTURE

| certify that, save for material redacted pursuant to 5.859G of the Companies
Act 2006, this copy instrument is a correct copy of the original instrument.

gd‘l (“‘\"f
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THIS DEBENTURE is dated 20 November 2018

PARTIES

(1)

Afiniti Europe Technologies Limited, a private limited company incorporated under the
laws of England and Wales with registered number 08587686 whose registered office is at 3™
Floor, 1 Ashley Road, Altrincham, Cheshire WA14 2DT (Chargor); and

(2) Ocean II PLO, LLC, a limited liability company registered in the State of California with an
address at 3555 Alameda De Las Pulgas, Suite 205, Menlo Park, CA 94025, USA, as security
trustee for the Secured Parties (the “Collateral Agent”).

BACKGROUND

(A) Various {enders (Lenders) have agreed to provide debt financing to Satmap Incorporated, a
corporation incorporated under the laws of Delaware, having its address at 1701 Pennsylvania
Avenue NW, Suite 600, Washington, D.C, 2006, USA (Borrower), in the amount of
US$$60,000,000.00 (Loan}, and the Collateral Agent has been appointed as the collateral
agent for the Lenders.

{B) The Borrower is a sister company of the Chargor and, accerdingly, the Chargor will obtain
substantial direct and indirect benefit from the Loan made by Lenders to Borrower under the
Loan and Security Agreement (as defined herein).

{C) As consideration for the Loan the Chargor grants the Collateral Agent security as against the
assets, and upon the terms of this Debenture and the Unconditional Guaranty, as defined
below.

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Debenture:

Administrator: means an administrator appointed to manage the affairs, business and
property of the Borrower pursuant to clause 18.8;

Book Debts: means all present and future book and other debts, and monetary claims due or
owing to the Chargor, and the benefit of all security, guarantees and other rights of any
nature enjoyed or held by the Chargor in reiaticn to any of them;

Borrower: has the meaning given in Recital (A);

Business Day: a day (excluding Saturdays} on which banks are generally open in London for
the transaction of normal banking business;

Charged Property: the assets mortgaged, charged or assigned to the Collateral Agent by this
Debenture;
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Collection Accounts: the bank accounts of the Chargor set out in Schedule 4;

Dangerous Substance: any radioactive emissions and any natural or artificial substance
{whether in solid or liquid form or in the form of a gas or vapour and whether alone or in
combination with any other substance) capable of causing harm to man or any other living
organism or damaging the environment or public health or welfare, including any controlled,
special, hazardous, toxic, radioactive or dangerous waste;

Declared Default: an Event of Default which has resulted in the Collateral Agent exercising
any of its rights under clause 7.2 of the Loan and Security Agreement;

Default Rate: the rate at which default interest is payable under clause 7.2 of the Loan and
Security Agreement;

Developed Software: any software developed by or on behalf of the Chargor;

Environmental Law: any law, regulation, code of practice, circular, guidance notice or the
like (in the United Kingdom) concerning the protection of human health or the environment or
the ceonditions of the work place or the generation, transportation, storage, treatment or
disposal of Dangerous Substances;

Environmental Licence: any permit, licence, authorisations, consent or other approval
required by any Environmental Law;

Equipment: shall have the same meaning as applied to such term in the Loan and Security
Agreement;

Event of Default: an event of default set-out in clause 7.1 of the Loan and Security
Agreement (or any analogous event under applicable law};

Finance Documents: This Debenture, the Loan and Security Agreement, Warrant,
Intellectual Property Security Agreement, Unconditional Guaranty, control agreements, bailee
waivers, landlord consents and any other document designated a finance document by the
Collateral Agent each as may be amended from time to time;

Floating Charge Asset; an asset charged under clause 3.3;

Indebtedness: all money or liabilities due, owing or incurred to the Secured Parties by the
Borrower and/or the Chargor under the Finance Documents at present or in the future, in any
manner whether actual or contingent, whether incurred solely or jointly with any other person
and whether as principal or surety, together with all interest accruing thereon and including,
all liabihties in connection with any notes, bills or other instruments accepted by the Collateral
Agent for or at the reguest of the Chargor;

Insurances: all poiicies of insurance and all proceeds of them either now or in the future
held by, or written in favour of, the Chargor or in which it is otherwise interested, but
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excluding any third party liability or public liability insurance and any directors and officers
insurance;

Intellectual Property: "Intellectual Property" means, without limitation:

(i) all patents (including applications, divisions, extensions and rights to apply for them in
any part of the world) copyrights, design rights, {whether registered or unregistered),
trade marks and service marks (whether registered or unregistered), utility models,
rights in trade and business names, domain names, knowhow, fermulae, confidential
information, trade secrets, rights in computer software programs and systems and any
similar rights existing in any country (including the benefit of any licences or consents
relating to any of the above); and

{ii} all Related Rights;

Intelectual Property Rights: all (a) copyrights, copyright rights, copyright applications,
copyright registrations and like protections in each work of authorship and derivative work
thereof, whether published or unpublished, (b) trade secret rights, including ali rights to
unpatented inventions and know-how, and confidential information; (c) mask work or similar
rights available for the protection of semiconductor chips; (d) patents, patent applications and
like protections including without limitation improvements, divisions, continuations, renewals,
reissues, extensions and continuations-in-part of the same; (e) trademarks, servicemarks,
trade styles, and trade names, whether or not any of the foregoing are registered, and all
applications to register and registrations of the same and like protections, and the entire
goodwill of the business of Borrower connected with and symbolized by any such trademarks;
(f) computer software and computer software products; (g) designs and design rights; (h)
technology; (i) all claims for damages by way of past, present and future infringement of any
of the rights included above; and (j) all licenses or other rights to use any property or rights of
a type described above including, but not limited to, the Intellectuai Property specified in
Schedule 1.

Investment: any stock, share, debenture, loan stock, security, interest in any investment
fund and any other comparable investment (whether or not marketable) whether owned
directly by or to the order of the Chargor or by any trustee, fiduciary or clearance system on
its behalf (including, unless the context otherwise requires, the Subsidiary Shares);

Loan and Security Agreement: the first amended and restated loan and security agreement
dated 29 June 2018, under which the Lenders have made available a facility in the amount of
USD%$60,000,000 to the Chargor;

LPA 1925: the Law of Property Act 1925;
Other Debts: all debts and monetary claims of the Chargor (other than Book Debts);

Patents: the registered patents, patent applications and licences briefly described in Schedule
1;

Debenture — Afiniti UK/Ocean I PLO € of 66



Premises: all freehold and leasehold property from time to time owned by the Chargor or in
which the Chargor is otherwise interested;

Qualified IPO: shall have the same meaning as applied to such term in the Loan and Security
Agreement;

Receiver: has the meaning given to it in clause 19 and shall include any substituted
receiver(s) and manager(s);

Related Rights: means, in relation to any Charged Property including but not limited to
Intellectual Property Rights,

(i) the proceeds of sale of any part of that Charged Property;

(ii) all rights under any licence, agreement for sale or agreement for lease in respect of
that Charged Property;

(iii) all rights, benefits, claims, contracts, warranties, remedies, security, indemnities or
covenants for title in respect of that Charged Property; and

(iv}) any income, royalties, moneys and proceeds paid or payable in respect of that
Charged Property or the use of that Charged Property;

Secured Parties: each Lender, the Administrative Agent (each as defined in the Loan and
Security Agreement), the Collateral Agent and/or any delegate, Receiver, agent, attorney or
co-trustee appointed by the Collateral Agent;

Security Interest: any mortgage, pledge, lien, charge, assignment, hypothecation or
security interest or any other agreement or arrangement having the effect of conferring
security;

Security Period: the period starting on the date of this Debenture and ending on the date on
which all Indebtedness has been unconditionally and irrevocably paid;

Subsidiary Shares: the shares owned by the Chargor in the Subsidiaries specified in
Schedule 2; and

Unconditional Guaranty: the unconditional guaranty dated 31 July 2018 made between the
Chargor and the Collateral Agent in connection with the Loan and Security Agreement.

1.2 Interpretation

In this Debenture, unless a contrary intention appears, a reference to:

(a) an agreement includes any legally binding arrangement, concession, contract, deed
or franchise (in each case whether oral or written);
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(b)

(c)

(d)

{e)

(n

(g)

(h)

(i

)

(k)

an amendment includes any amendment, supplement, variation, novation,
modification, replacement or restatement and amend, amending and amended shall
be construed accordingly;

assets inciudes property, business, undertaking and rights of every kind, present,
future and contingent {including uncalled share capital) and every kind of interest in an
asset;

consent includes an authorisation, approval, exemption, licence, order, permission or
waiver;

Debenture or any other agreement or document inciudes a reference to this
Debenture or such other agreement or document as the same may from time to time
be amended, varied, replaced, supplemented, substituted, novated or assigned;

including means including without limitation and includes and included shall be
canstrued accardingly;

losses includes losses, actions, damages, claims, proceedings, costs, demands,
expenses (including fees) and liabilities and loss shall be construed accordingly;

a month means a pericd starting on gne day in a calendar month and ending on the
numerically carresponding day in the next calendar month, except that:

(i) if any such peried would otherwise end on a day which is not a Business Day, it
shall end on the next Business Day in the same calendar month or, if none, on
the preceding Business Day; and

(i) if a period starts on the last Business Day in a calendar month, or if there is no
numerically corresponding day in the month in which that period ends, that
period shall end on the last Business Day in that later month,

and references to months shail be construed accordingiy;

a person includes any person, individuai, firm, company, corporation, government,
state or agency of a state or any undertaking or other association (whether or not
having separate legal personality) or any two or more of the foregoing;

unless the context otherwise requires or unless otherwise defined in this Debenture,
words and expressions defined in the Loan and Security Agreement have the same
meanings when used in this Debenture;

the terms of the documents under which the Indebtedness arises and of any side
letters between the Chargor and any of the Secured Parties relating to the
Indebtedness are incorporated in this Debenture to the extent required for any
purported disposition of the Charged Preperty contained in this Debenture to be a valid
disposition; and
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Q)

the parties intend that this document shall take effect as a deed.

1.3 Other References:

(a)

(b)

(c)

(d)

(e)

("

a reference to any person is, where relevant, deemed to be a reference to or to
include, as appropriate, that person’s successors and permitted assignees or
transferees;

words importing any gender shall include any other gender and words importing the
singular number only shall include the plural number and vice versa and words
importing persons and all references to persons shall include corporations and firms;

references to clauses and schedules are references to, respectively, clauses of and
schedules to this Debenture and references to this Debenture include its schedules;

a reference to (or to any specified provision of) any agreement or document is to be
construed as a reference to that agreement or document (or that provision) as it may
be amended from time to time, but excluding for this purpose any amendment which is
contrary to any provision of this Debenture or the Loan and Security Agreement;

a reference to a statute, statutory instrument or accounting standard or any provision
thereof is to be construed as a reference to that statute, statutory instrument or
accounting standard or such provision thereof, as it may be amended or re-enacted
from time to time; and

the index to and the headings in this Debenture are inserted for convenience only and
are to be ignored in construing this Debenture.

1.4 Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellanecus Provisions) Act 1989, the
terms of the Loan and Security Agreement and of any side letters between any parties in
relation to the Loan and Security Agreement are incorporated into this Debenture.

1.5 Perpetuity period

If the rule against perpetuities applies to any trust created by this Debenture, the perpetuity
period shall be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations
Act 2009).

1.6 Agreement Among the Finance Documents:

(a)

(b)

Wherever possible, this Debenture will be interpreted to be consistent with, and not
more restrictive on the Chargor than, the other Finance Documents.

To the extent that any provision of this Debenture is deemed to be inconsistent with
any provision or provisions of the Loan and Security Agreement or Unconditional
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1.7

3.1

Guaranty, the Loan and Security Agreement or Unconditional Guaranty shall be
controlling for all purpeses and in any forum.

Security Trust

(a)

(b)

(&

(d)

The Collateral Agent declares itself trustee of the security and other rights (including
but not limited to the benefit of covenants contained in this Debenture), titles and
assets constituted by this Debenture and of al! monies, property and assets paid to the
Collateral Agent or to its order or held by the Ccollateral Agent or its nominee or
received or recovered by the Collateral Agent or its nominee pursuant to or in
connection with this Debenture with effect from the date of this Debenture to hold
them on trust for itself and each of the other Secured Parties absolutely pro rata {(save
as may otherwise be agreed between the Collateral Agent and the Secured Parties
from time to time or pursuant to the Loan and Security Agreement) to the monies,
obligations and liabilities owed by the Borrower to the Secured Parties and from time
to time secured by this Debenture.

All monies received by the Collateral Agent or any receiver appointed by it under trust
or pursuant to this Debenture shall be held by it or such receiver upon trust for itseif
and each of the other Secured Parties according to their respective interests to apply
them in accordance with the provisions of the Finance Documents.

The trusts in this Debenture shall remain in force until whichever is the earlier of:
(i) the expiration of 125 years from the date of this Debenture; or

{ii) receipt by the Collateral Agent of confirmation in writing from all of the Secured
Parties that there are no longer outstanding any monies, obligations and
tiabilities secured by this Debenture.

The Coilateral Agent shall not be subject to the duty of care imposed on trustees by
the Trustees Act 2000.

COVENANT TO PAY

The Chargor as pnincipal obligor hereby covenants with the Collateral Agent that it will on
demand pay the Indebtedness when it falls due for payment.

CHARGING CLAUSE

Fixed Charges

The Chargor, as continuing security for the payment of the Indebtedness, charges in favour of
the Collateral Agent 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 fixed charge:
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(i} all interests in any freehold or leasehold property, the buildings and fixtures
(including trade fixtures) on that property, all proceeds of sale derived
therefrom and the benefit of all warranties and covenants given in respect
thereof and all licences to enter upon or use land and the benefit of all other
agreements relating to land;

(i) all the Subsidiary Shares and Investments therein and all corresponding rights
to distributions thereunder;

(iii) all plant, machinery, vehicles, computers and office and other equipment, its
interest in any plant and machinery in its possession and the benefit of all
contracts, licences and warranties relating thereto;

(iv) all sums now or at any time and owing to it by way of grant, subsidy,
compensation or referred by any statutory, legal or governmental body,
authority or institution or by any body, authornty or institution of the
Government of the United Kingdom;

{v) the Intellectual Property Rights of the Chargor and all Related Rights including:

(A) any present or future right of the Chargor to sue for damages or any
other remedy in respect of any past, present or future infringement or
alleged infringement by any person whatsoever of any present or future
Intellectual Property; and

(B) any present or future right of the Charger to apply for, prosecute and
obtain patent, trade mark, registered design or any other registration or
protection throughout the world in respect of any present or future
Intellectual Property or any present or future matter relating thereto;

{vi) the rights (including, without limitation, rights relating to the receipt of
royalties, fees or other monies from time to time vested in the Chargor with
respect to, and the benefit of all obligations owed from time to time by any
person in relation to, any present or future agreement, document or instrument
(including, without limitation, any licence, sub-licence or franchise) entered into
or the benefit of which is enjoyed by the Chargor relating to the use of or
licensing of or exploitation of any present or future Intellectual Property by the
Chargor or any other person whatsoever;

(vii)) any present or future physical, electronic or other materials or media
(including, without limitation, manuscripts, drawings, paintings, designs, source
codes, computer disks and computer programmes) constituting, comprising,
the subject of or containing inventions, works, marks or things which are the
subject of any present or future Intellectual Property of the Chargor;

(viii)  the benefit of all consents and agreements heid by it in connection with the use
of any of its assets;
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3.2

3.3

3.4

35

(ix) all uncalled capital and present and future goodwill; and
(x) all of its beneficial interest, claim or entitlement in any pension fund;

it being understood that nothing in the foregoing shall limit Borrower’s ability te engage in a
Quaiified IPO, as provided for in the Loan and Security Agreement and Uncenditional
Guaranty.

Miscellaneous
A reference in this Debenture to a charge or mortgage of any freehold or leasehold property

includes:

(&) both present and future and all buildings and fixtures (including trade fixtures) on that
property;

(b) the proceeds of sale of that property; and

(c) the benefit of any covenants in respect of that property whether implied by law or
given or entered into by any predecessor in title of the Chargor, and any moneys
payable 1n respect of those covenants.

Floating Charge

As further security for the payment of the Indebtedness, the Chargor charges in favour of the
Collateral Agent by way of first floating charge all its present and future undertaking, property,
assets and rights not effectively mortgaged or charged pursuant to clause 3.1.

Qualifying Fioating Charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created
by clause 3.3.

Conversion of Floating Charge

If:

(a) a Declared Default has occurred and it has not been remedied according to Section 14
below;

(b) upon the occurrence of any circumstance entitling the Collateral Agent to appoint a
receiver, notwithstanding that it may elect not to do so; or

(c) the Collateral Agent is reasonably of the view that any legal process or execution is
being enforced against any Floating Charge Asset or that any Floating Charge Asset is
in danger of being seized or otherwise in jeopardy,

the Collateral Agent may, by notice to the Chargor, convert the floating charge created under
this Debenture into a fixed charge as regards those assets which it specifies in the notice, The
Chargor shall promptly following request by the Collateral Agent execute a fixed charge or
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3.6

3.7

3.8

legal assignment over those assets in the form which the Collateral Agent requires, but on
terms no more onerous to the Chargor than this Debenture.

Automatic Crystallisation of Floating Charges

Notwithstanding any provision to the contrary contained in this Debenture, the floating charge

shall in addition to the circumstances in which the same will occur under the general law)

automatically be converted into a fixed charge:

(a)

(b)

upon the Collateral Agent issuing a lawful demand for payment or discharge of the
Indebtedness addressed to the Chargor; or

if the Chargor creates (or purports to create) any Security Interest {except as
permitted by the Loan and Security Agreement or with the prior consent of the
Collateral Agent) on or over any Floating Charge Asset without the pricr consent in
writing of the Collateral Agent, or if any third party levies or attempts to levy any
distress, attachment, execution or other legal process against any Floating Charge
Asset, the floating charge created under this Debenture will automatically (without
notice) and immediately be converted into a fixed charge over the relevant Floating
Charge Asset.

Leases Restricting Charging

(a)

(b)

(c)

There shall be excluded from the charge created by clause 3.1 and from the operation
of clause 5 any leasehold property held by the Chargor under a lease which either
precludes absolutely or conditionally (including requiring the consent of any third
party) the Chargor from creating any charge over its leasehold interest in that property
(each an Excluded Property) until the relevant condition or waiver has been satisfied
or obtained.

For each Excluded Property, the Chargor undertakes to apply for the relevant consent
or waiver of prohibition or condition within fourteen Business Days of the date of this
Debenture and, in respect of each Excluded Property which provides that the relevant
third party will not unreasonably withhold its consent to charging, to use all reasonable
endeavours to obtain that consent as soon as possible and to keep the Collateral Agent
informed of the progress of its negotiations.

Forthwith upon receipt of the relevant waiver or consent, the relevant formerly
Excluded Property shall stand charged to the Collateral Agent under clause 3.1. If
required by the Collateral Agent at any time following receipt of that waiver or consent,
the Chargor will forthwith execute a valid legal mortgage in such form as the Collateral
Agent shall reasonably require.

Intellectual Property Rights Restricting Charging

(a)

There shall be excluded from the charge created by clause 3.1 and from the operation
of clause 5 any Intellectual Property Right in which the Chargor has an interest under
any licence or other agreement which either precludes absolutely or conditionally
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4.1

4.2

4.3

{including requiring the consent of any third party) the Chargor from creating any
charge over its interest in that Intellectual Property Right (each an Excluded
Intellectual Property Right) until the relevant condition or waiver has been satisfied
or obtained.

(b) For each Excluded Intellectual Property Right, the Chargor undertakes to apply for the
relevant consent or waiver of prohibition or condition within fourteen Business Days of
the date of this Debenture and, in respect of any licence or agreement which provides
that the relevant third party will not unreasonably withhold its consent to charging (for
this purpose a Relevant Intellectual Property Right), to use its best endeavours to
obtain such consent as soon as possible and to keep the Collateral Agent informed of
the progress of its negotiations.

(c) Forthwith upon receipt of the relevant waiver or consent, the relevant formerly
Excluded Intellectual Property Right shall stand charged to the Collateral Agent under
clause 3.1). If required by the Collateral Agent, at any time following receipt of that
waiver or consent the Chargor will forthwith execute a valid fixed charge or legal
assignment in such form as the Collateral Agent shall reasonably require.

CONTINUING SECURITY AND LIABILITY OF COLLATERAL AGENT

This security shall be a continuing security notwithstanding any intermediate payment or
settlement of all or any part of the Indebtedness or any other matter or thing whatsoever until
the end of the Security Period,

This secunity is in addition to and shall neither be merged or otherwise exclude or prejudice or
be affected by any other security or other right or remedy which the Collateral Agent may now
or after the date of this Debenture hold for any of the Indebtedness, and this security may be
enforced against the Chargor without first having recourse to any other rights of the Collateral
Agent.

The Chargor’s liability under this Debenture in respect of any of the Indebtedness shall not be
discharged, prejudiced or affected by:

(a) any security, guarantee, indemnity, remedy or other right held by, or available to, the
Collateral Agent or any Lender that is, or becomes, wholly or partially illegal, void or
unenforceable on any ground;

(b) the Collateral Agent or any Lender renewing, determining, varying or increasing any
facility or other transaction in any manner or cencwiring in, accepting or varying any
compromise, arrangement or settlement, or omitting to claim or enforce payment from
any other person; or

(c) any other act or omission that, but for this clause 4.3, might have discharged, or
otherwise prejudiced or affected, the liability of the Borrower, the Chargor or any other
person.
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4.4

5.1

5.2

5.3

6.1

The Chargor waives any right it may have to require the Collateral Agent to enforce any
security or other right, or claim any payment from, or otherwise proceed against, any other
person before enforcing this Debenture against the Chargor.

FURTHER ASSURANCE

The Chargor shall at any time, at its own expense, if and when required by the Collateral
Agent execute such further legal or other mortgages, fixed or floating charges or assignments
in favour of the Collateral Agent as the Collateral Agent shall from time to time reasconably
require:

(a) to perfect and/or protect the security created (or intended to be created) by this
Debenture;

(b) to facilitate the realisation or enforcement of such security;

(c) to facilitate the exercise of any of the Collateral Agent’'s rights, powers or discretions
under this Debenture; and/or

(d) to confer on the Collateral Agent security over any assets of the Chargor (in whatever
jurisdiction, situated) equivalent to the security intended to be conferred by this
Debenture,

including the conversion of charges to assignments, equitable security to legal security, the
execution of any transfer, conveyance, assignment or assurance whatsoever and the giving of
all notices, orders, instructions and directions whatsoever.

The Chargor shall at any time if and when required by the Collateral Agent and at the cost and
expense of the Chargor execute such deeds and documents and take any action as the
Collateral Agent may reascnably require to perfect the security created (or intended to be
created) by this Debenture or to facilitate the realisation of it or otherwise (after this
Debenture has become enforceable) to enforce the same or exercise any rights of the
Collateral Agent under this Debenture. In addition the Chargor shall execute such further
charges and mortgages in favour of the Collateral Agent as the Collateral Agent shail from
time to time reasonably require over all or any of the Charged Property to secure the
Indebtedness, including but not limited to a legal mortgage over the Patents (or any of them).
Such further charges and mortgages shall be in a form required by the Collateral Agent {but
containing terms and conditions, where directly comparable, no more onerous than those in
this Debenture).

Any security document required to be executed by the Chargor under this clause 5 will contain
clauses corresponding to and no more onerous than the provisions set out in this Debenture.

GENERAL COVENANTS

Negative Pledge and Disposal Restrictions

The Charger will not:
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6.2

6.3

7.1

(a) contravene any of the covenants set out in Section 3 of the Unconditional Guaranty
which shall be as applicable against and effective to the Chargor as if set out here,
verbatim;

{b) redeem, retire, purchase, or otherwise acquire, directly or indirectly, any of Chargor's
shares, stock or any equity interest in the Chargeor, except that Chargor may
repurchase securities held by employees, directors, and officers in the ordinary course
of business, from time to time;

{c) reincorporate or relocate into another jurisdiction unless the Chargor (a) provides
thirty (30) days prior written notice to the Collateral Agent and (b) receives the
Collateral Agent’s prior written consent,

except as permitted by the Loan and Security Agreement or the Unconditional Guaranty or
with the prior consent of the Collateral Agent, which consent shall not be unreasonably
withheld, and it being understood that nothing in the foregoing will prevent the Chargor from
creating additional subsidiaries.

Actions, Claims and Demands

The Chargor shall keep the Collateral Agent and (as a separate covenant) any Receiver
indemnified against any actions, claims or demands made in connection with all or any part of
the Charged Property and notify the Collateral Agent immediately in writing of any such
action, claim or demand together with the Chargor’'s proposals for settling, liquidating,
compounding or contesting the same and implement them at the Chargor’s expense.

Payment of Unpaid Shares

In so far as any of the Subsidiary Shares are unpaid, the Chargor covenants that those shares
shall be fully paid within 5 business days of the execution of this Debenture.

PROPERTY COVENANTS

At the date of this Debenture, except as agreed in writing by the Collateral Agent, the Chargor
covenants with the Collateral Agent that:

(@ there are no proceedings, actions or circumstances relating to any of that property,
including breaches of law or regulation, which materially and adversely affect that
property’s value or its ability to use that property for the purposes for which it is
currently used;

(b) there are no covenants, agreements, stipulations, reservations, conditions, interest,
rights or other matters whatsoever which materially and adversely affect any of the
Premises;

(c) no facility necessary for the enjoyment and use of any of the Premises is enjoyed on
terms entitling any person to terminate or curtail its use;
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(d)

(e)

the Chargor has not received notice of any adverse claim by any person in respect of
the ownership of the property or any interest in it, nor has any acknowledgement been
given to any person in respect of any of the Premises; and

nething has arisen, has been created or is subsisting, that would be an overriding
interest in any of the Premises.

7.2 The Chargor further covenants and undertakes that except as agreed in writing by the
Collateral Agent, the Chargor, at atl times during the Security Period, shall:

(2

(b)

(c)

(d)

{e)

(N

{9)

permit the Collateral Agent and any person nominated by the Collateral Agent to enter
into and upon any Premise at all reascnable times during business hours and on not
less than 24 hours’ notice to view the state and condition of the Premises and will
remedy any material defect or want of repair forthwith after service by the Collateral
Agent of notice of the defect or want of repair;

procure that no person, other than the Chargor and the Collateral Agent is registered
as proprietor of or otherwise entitled to any right ar interest in respect of the Premises
or any part thereof;

observe and perform the covenants, stipulations, conditions and provisions of any
lease derived out of the Chargor’'s interest in the Premises or any part of the Premises
and use its best endeavours to procure the payment of the rents reserved by, and the
due observance and performance of the covenants, stipulations, conditions and
provisions of, any such lease by the tenant and notify the Collateral Agent of any
actions, claims or other matters arising in respect of any such lease which is likely to
adversely affect the value of the Chargor’s interest in the same;

give immediate notice to the Collateral Agent if the Chargor receives any notice of the
intention to forfeit any lease of the Premises or any proceedings are commenced
against it for the forfeiture of any iease comprised in any Premises;

enforce and not waive or release any covenants, conditions, agreements and
obligations benefiting the Premises or any part thereof if failure to enforce or any such
waiver or release is likely to adversely affect the value thereof;

not grant any lease, tenancy, contractual licence or right to occupy in respect of the
whole or any part of the Premises or otherwise part with possession of the whole or
any part of the Premises (except as permitted by the Loan and Security Agreement or
with the prior written consent of the Collateral Agent); and

not enter inte any unusually onerous or restrictive obligations affecting the Property or
any part thereof without the Collateral Agent's prior written consent.
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7.3

7.4

8.1

Notices

The Chargor covenants te give full particulars, as soon as practicable after receipt thereof, to
the Collateral Agent of any notice, order or valuation or any direction or designation or
resolution given, issued or made by any governmental, local planning or other competent
authority, which in any way diminishes or which is likely to with the passage of time, diminish
the value of the whole or any substantial part of the Premises and at the cost of the Chargor
take all such steps to comply with such notice, order, valuation, proposal, direction,
designation or resolution as the Collateral Agent may reasonably require and make or concur
with the Collateral Agent in making any objections or representations against or in respect of
any such notice, order, valuation, proposal, direction designation or resolution or any appeal
against or in respect of any of the same as the Collateral Agent may deem expedient but,
subject thereto, take without delay all necessary steps to comply with the same,

Acquisitions

The Chargor hereby further covenants to notify the Collateral Agent in writing immediately
upen the acquisition or purchase by the Chargor of any freehold or leasehold property, if
permitted by the Loan and Security Agreement, and at its own expense, at the request of the
Collateral Agent, to execute and deliver a legal mortgage in favour of the Collateral Agent of
any such freehold or leasehold property, in such form as the Collateral Agent may require, on
terms no more onerous than those contained in this Debenture but otherwise to secure the
payment or discharge of the Indebtedness. In the case of any leasehold property in relation
to which the consent of the landlord in whom the reversion is vested is required in crder for
the Chargor to perform its ebligations under this clause 7.4, the Chargor shall not be required
to perform such obligations unless and until it has obtained the landlord’'s consent (which it
shall use all reascnable endeavours so to do).

EQUIPMENT COVENANTS
The Chargor shail:

(a) maintain the Equipment in good and serviceable condition {except for expected fair
wear and tear) in compliance with all relevant manuals, handbooks, manufacturer's
instructions and recommendations and maintenance or servicing schedules;

(b) at its own expense, renew and replace any parts of the Equipment when they become
obsolete, worn out or damaged with parts of a similar quality and of equal or greater
value; and

(c) not permit any Equipment to be:
(i) used or handled other than by properly qualified and trained persons; or

(in overloaded or used for any purpose for which it is not designed or reasonably
suitable.
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8.2

9.1

9.2

9.3

9.4

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other outgoings in respect of the Equipment and, on demand, produce evidence
of such payment to the Collateral Agent.

The Chargor:

(a) shall, if so requested by the Collateral Agent, affix to and maintain on each item of
Equipment in a conspicuous place, a clearly legible identification plate containing the
following wording:

"NOTICE OF CHARGE

This and all additions to it and ancillary equipment are subject to a fixed charge dated
in favour of .”

(b) shall not, and shall not permit any person to, conceal, obscure, alter or remove any
plate affixed in accordance with clause 8.2(a).

REPRESENTATIONS AND WARRANTIES

The representations and warranties set out in clause 9.2 to clause 9.5 are made by the

Chargor on the date of this Debenture.

Subsidiary Shares

(a) The Chargor is the legal and beneficial owner of the Subsidiary Shares, listed in
Schedule 2; and

(b) All of those Subsidiary Shares are fully paid except as set forth in Schedule 2.

Environmental Matters

(a) The Chargor has, at all times, complied in all material respects with all applicable
Environmental Law.

(b) The Chargor has obtained all requisite Environmental Licences applicable to it and has
at all times complied in all material respects with the terms of those Environmental
Licences.

(c) The Chargor is not aware of any Dangerous Substance having been used, disposed of,
generated, stored, transported, dumped, deposited, buried or emitted at, on, from or
under the Premises (whether or not owned, leased, occupied or controlled by the
Chargor) 1n circurmstances where this results in a liability of the Chargor.

Intellectual Property Rights

{a) the Chargor is the legal and beneficial owner of each of the Intellectual Property
Rights;
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(b)

()

(d)

(e)

(N

(9)

(h)

the Chargor has not given any licence or permission to any third party to use or exploit
any of the Intellectual Property Rights (other than in the ordinary course of its
business);

the Chargor is unaware of any use or exploitation (other than in the ordinary course of
its business) by any third party of any of the Intellectual Property Rights which would
be materially prejudicial to the value of the Intellectual Property Rights;

all registration, renewal and other fees due in respect of the registration of all
Intellectual Property;

the Chargor is unaware of any infringement by any third party of any of the
Intellectual Property Rights which would be materially prejudicial to the value of the
Intellectual Property Rights;

the Chargor is unaware of any circumstances which may result in the use of any of the
Intellectual Property Rights being liable to mislead the public;

no claim has been made or threatened against the Chargor that any of the Intellectual
Property Rights infringes the rights of any third party which has a reasonable prospect
of success and if successful would be materially prejudicial to the value of the
Inteliectual Property Rights; and

to the best of the Chargor's knowledge and belief, no part of the Intellectual Property
Rights existing at the date hereof infringes the rights of any third party and the
Chargor is not aware of any reason why any part of the Intellectual Property Rights
existing at the date hereof may not be valid and enforceable.

9.5 Priority of Security Interests

Subject to the due registration of this Debenture, the security conferred by this Debenture
constitutes a first priority Security Interest over the Charged Property and the Charged
Property is not subject to any prior or pari passu Security Interest.

9.6 Capacity, Authority and Legality

(a)

(b)

Except as disclosed in Section 9.2(a), the Chargor is the sole and absolute legal and
beneficial owner of all of the Charged Property. All of the Charged Property is free
from any Security Interest {other than those created by this Debenture) and any
options or rights of pre-emption.

The Chargor has full power and authority to:
(i) be the legat and beneficial owner of the Charged Property;

(ii) execute and deliver this Debenture; and
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(iii) comply with the provisions of, and perform all its obligations under, this
Debenture.

(c) This Debenture constitutes the Chargor's legal, valid and binding obligations
enforceable against the Chargor in accordance with its terms except as such
enforcement may be limited by any relevant bankruptcy, insolvency, administration or
similar laws affecting creditors’ rights generally.

(d) The entry into and performance by the Chargor of this Debenture does not violate:

) any law or regulation of any governmental or official authority to the best of
its knowledge and belief, or

(i) any agreement, contract or other undertaking to which the Chargor is a party
or which is binding upon the Chargor cr any of its assets.

(e) All consents, licences, approvals and authorisations required in connection with the
entry into, performance, validity and enforceabilty of this Debenture have been
obtained and are in full force and effect.

() The Chargor has taken ali corporate and other action required to approve its
execution, delivery and performance of this Debenture.

10. DURATION OF UNDERTAKINGS

10.1 Duration of Undertakings

The Chargor undertakes to the Collateral Agent in the terms of this clause 10 from the date of
this Debenture and for se long as any security constituted by this Debenture remains in force.

10.2 General Undertakings
(a) Charged Property

It will observe and perform in all material respects all covenants and stipulations from
time to time affecting the Charged Property, make all payments, carry out all
registrations or renewals and generally take all steps which are necessary to preserve,
maintain and renew when necessary or desirable all the Charged Property, provided
that nothing in this provision shall be construed as requiring Chargor to register any
Intellectual Property Rights which is to be determined in the Chargor’'s reascnable
discretion and pursuant to its prier business practices,

(b) Maintenance

It will keep all Premises, plant, machinery, fixtures, fittings, vehicles, computers and
other equipment comprised in the Charged Property in good and substantial repair (fair
wear and tear excepted) and in good working order (as applicable).
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{c) Environmental Matters

It will:
(i} comply in all material respects with:

(A) the terms and conditions of all Environmental Licences applicable to it;
and

(B) alt other applicable Environmental Law; and

(ii) promptly upon receipt of the same, notify the Collateral Agent of any claim,
notice or other communication served on it in respect of:

(A) any liability on it to clean up any contamination; or
(B) any alleged breach of any Environmental Law,

which might, if (in the case of (li) above) substantiated, have a material adverse effect
on the Chargor, its assels or its ability to pay or discharge the Indebtedness.

10.3 Collection of Book Debts and Other Debts

{a) The Chargor will, upen the Conversion of the Floating Charge, as set out in clause 3.4:

(i) as agent for the Collateral Agent, collect all Book Debts and Other Debts
charged to the Collateral Agent under this Debenture, pay the proceeds into the
Collection Account forthwith) or, in the case of Other Debts, such account (a
Nominated Account) as the Collateral Agent may nominate) forthwith on
receipt and, pending that payment, hold those proceeds on trust for the
Collateral Agent;

(i) not seli, charge, factor, discount, assign or otherwise any of the Book Debts or
Other Debts in favour of any other person, or purport to do so unless permitted
by the Loan and Security Agreement or with the pricr consent of the Collateral
Agent nor (other than in the ordinary course of trading) release, exchange,
compound, set off or grant time or indulgence in respect of the same, in favour
of any other person or purport to do so;

(iii} if cailed upon to do so by the Coliateral Agent, execute in favour of the
Collateral Agent, or as the Collateral Agent may direct, legal assignments of the
whole or any part of the Bock Debts and Other Debts in such form as the
Collateral Agent may require and take such other steps as the Collateral Agent
may require to perfect any such assignment including, without limitation, giving
notice of this Debenture and/or any such assignment to the person{s) from
whom such Book Debts and Other Debts are due, owing or incurred;
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(b)

(iv) where a Collection Account or Nominated Account is not maintained with the
Collateral Agent, use reasonable endeavours to procure that the bank with
whom the Collection Account or Nominated Account is maintained promptly
signs and delivers to the Collateral Agent a letter substantially in the form set
out in Schedule 5; and

(v) if called upon to do so by the Collateral Agent, pay the proceeds of the Book
Debts and Other Debts {or such part or category thereof as the Collateral Agent
may require) into an account as designated by the Collateral Agent and,
pending such payment, hold all such proceeds on trust for the Collateral Agent.

The Chargor will not, upon the Conversion of the Floating Charge, as set out in clause
3.4, withdraw all or any monies from time to time standing to the credit of any
Collection Account or Nominated Account except with the prior consent of the Collateral
Agent.

10.4 Title Documents

The Chargor will promptly depaosit with the Collateral Agent to hold and retain the following
(such deposit being made to the extent that the same or the assets to which they relate shall
stand charged upon the terms of the Debenture) (or as it shall direct):

(a)

(b)

(c)

(d)

{e)

all deeds and documents of title relating to all Premises from time to time;

all certificates or other evidence of registration of the Intellectual Property Rights and
physical, etectronic or other materials or media in its possession or centrol or to which
it has access (including, without limitation, manuscripts, drawings, paintings, designs,
source codes, computer disks and computer programmes) constituting, comprising,
evidencing, the subject of or containing inventions, works, marks or things which are
the subject of any present or future Intellectua! Property in or to which the Chargor
has any interest of any kind whatscever;

all such other documents relating to the Intellectual Property Rights as the Collateral
Agent may from time to time reasonably require;

all stock and share certificates and other documents of title relating to the Subsidiary
Shares/ Investments, where the shares are held in certificated form or where a stock
or share certificate is capable of being provided, together with stock transfer forms
duly executed in blank and left undated on the basis that the Collateral Agent shall be
able to hold such documents of title and stock transfer forms until the Indebtedness
has been irrevocably and indefeasibly paid in cash and shall be entitled, at any time,
foliowing the Conversion of the Floating Charge, as set out in clause 3.4, under its
power of attorney given by clause 17 below, the stock transfer forms on behalf of the
Chargor in favour of itself or such other person as it shall select;

all policies of insurance from time to time effected by or on behalf of the Chargor in
respect of the Charged Property; and
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10.5

11.

11.1

(9] following a Declared Default, ali other debentures and documenis relating to the
Charged Property which the Collateral Agent from time to time reasonably requires;

and the Chargor shall hold on trust for the Collateral Agent all such debentures and documents
not for the time being so deposited.

Voting and Distribution Rights

(a) Until a Declared Default occurs:

{i) the Chargor shall be entitled to receive and retain all dividends, distributions
and other monies paid on or derived from the Subsidiary Shares; and

{ii) the Chargor shall be entitled to exercise all voting and other rights and powers
attaching to the Subsidiary Shares provided that it shall not exercise any such
voting rights or powers in a manner prejudicial to the interests of the Secured
Parties under this Debenture.

INTELLECTUAL PROPERTY

The Chargor covenants with the Collateral Agent that at all times during the Security Period it
shall:

{a) immediately after becoming aware thereof, inform the Collateral Agent of:
0] any infringement of any part of the Intellectual Property Rights by any person
whatsoever;

(ii) any breach by any party other than the Chargor of any of the terms and
conditions of any present or future agreement, document or instrument; or

(iii) any full or part cancellation or proceedings {including, without limitation, any
proceedings relating to the invalidity of all or any part of the Intellectual
Property Rights or any proceedings relating to the infringement of any part of
the Intellectual Property Rights or the rights of any person whatsoever) the
resuit of which might be to restrict the interests of whatsoever kind in or to or
the protection afforded by or the use or value of any part of the Inteliectual
Property Rights,

(iv) any claim received by the Chargor that the use of the Intellectual Property
Rights by the Chargoer or its duly autheorised licensees infringes the rights of
any third party or challenging any entitlement of the Chargor to any Related
Rights.

and shall, at the expense of the Chargor, take such steps that are commercially
justifiable in terms of cost/benefit analysis and as may be reasonably necessary from
time to time to pursue any such infringement or, as the case may be, enforce the
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(b)

{©)

(d)

(e)

(f)

(9}

Chargor’s rights in respect of any such breach or, as the case may be, defend any such
cancellation or other proceedings;

duly register in the name of the Chargor:
(i) all Intellectual Property in the Developed Software;

{ii) all copyrights, licences, patents, trademarks, designs, business names, domain
names, computer programmes and all other rights required in connection with
its business,

provided that it is commercially justifiable in regards to a cost/benefit analysis or if
requested in writing by the Collateral Agent (acting reasonably) (and pay all fees and
costs in connection therewith} in such register(s) and with such authorities as may be
available for the purpose (in any part of the United Kingdom or elsewhere);

at the expense of the Chargor, promptly give all reasonable assistance to the Collateral
Agent in registering this deed (and any further security of the Collateral Agent) in such
register{s) and with such authorities as may be available for the purpose (in any part
of the United Kingdom or elsewhere) in relation to the registrations of those
Intellectual Property Rights which are registered now or in the future;

use its reasonable endeavours to maintain the subsistence, value and validity of the
Intellectual Property Rights;

maintain the confidentiality of any trade secret, confidential information or know-how
in or to which the Chargor has any present or future interest of whatsoever kind and
shall not disclose any such trade secret, confidential information or know-how to any
person whatsoever without the prior written consent of the Collateral Agent or in the
normal course of business;

keep the Collateral Agent fully informed about the development of any new inventions,
discoveries, processes or products and the creation or acquisition by the Chargor of
any Intellectual Property; and

ensure that any present or future Intellectual Property resulting from any work
conducted by or on behalf of the Chargor (including, without limitation, by any
director, employee, officer, agent, consultant or contractor) is owned by the Chargor.

11.2 The Chargor undertakes with the Collateral Agent that it shali not without the prior written
consent of the Collateral Agent without prejudice to the obligations in Clause 11.1(a) above,
use or allow to be used, or fail to use or permit any licensee to use, or allow to be used or fail
to use, any of the Intellectual Property Rights in any way as might put any of the Intellectual
Property Rights at risk of becoming generic, disreputable, incapable of protection, invalid or
liable to cancellation, lapse or challenge or in any other way less valuable in any material
respect.
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11.3  The Chargor undertakes with the Coilateral Agent that it shall not breach any of the material
terms and conditions of any present or future agreement, document or instrument relating to
the Intellectual Property Rights and that, without prejudice to the rights of the Collateral Agent
under this Debenture, in the event of any such breach, it shall take such steps as may be
reasonably necessary and commercially justifiable in terms of cost/benefit analysis to remedy
such breach and shall keep the Collateral Agent fully informed as to the steps which have been
taken and the result or effect thereof.

11.4 The Chargor autherises the Collateral Agent or any other person as may be nominated in
writing by any manager or other official of the Collateral Agent to apply to the Comptroller
General of Patents, Designs and Trade Marks for a memorandum of this Debenture and the
restrictions contained herein to be entered (in such form or forms as the Collateral Agent shall
require) on the appropriate registers relating to the registrations of the Intellectual Property
Rights which are registered now ar in the future,

11.5 If the Chargor should fail to pay any fees and costs referred to in Clause 11.1(b), the
Collateral Agent may pay such fees and costs (but shall be under no obligaticn to pay such
fees and costs). The monies expended by the Collateral Agent in paying any such fees and
costs shall be reimbursed by the Chargor to the Collateral Agent within 5 business days.

12. INSURANCE

12.1 The Chargor covenants with the Collateral Agent that, to the extent that it acquires any assets
that are usually insured by prudent companies carrying on businesses similar tc that
conducted by the Charger, at all times during the Security Period, it shall at its own expense:

(a) insure and keep insured the Premises and all buildings and other erections, fixtures
and other plant and machinery forming part of the Charged Property, with insurers
previously approved in writing by the Collateral Agent, against loss or damage by fire,
flood, storm, tempest, lightening, explosion, impact, aircraft and articles dropped
therefrom, bursting and/or overflowing tanks or pipes, oil leakage, subsidence, land
slip and heave, riot, civil commotion, malicious damage and such other risks, perils
and contingencies as the Collateral Agent may from time to time request, in an amount
of not less than their full re-instatement value for the time being and, in the case of
the Charged Property, including proper provision for rent reviews and cost inflation
over the period of insurance and any planning and reinstatement period, plus
demolition and debris removal charges and an appropriate sum to cover architects' and
other professional fees;

(b) where the Premises or any part thereof is subject to leases or other derivative interests
whereby income accrues to the benefit of the Chargor, ensure that the sum insured
includes provision for not less than one vears' loss of rent;

(c) insure and keep insured all stock against loss damage and theft at all times when the
risk of the same is with the Chargor, notwithstanding that title to such stock may not
have yet passed to the Chargor;
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(d) maintain such other insurances on and in relation to its business and assets, with
insurers previously approved in writing by the Collateral Agent, against such risks and
to such extent as is usual for prudent companies carrying on businesses similar to that
conducted by the Chargor, whose practice is not to self-insure;

(e) effect all such insurances with the interest of the Collateral Agent noted on the policy
document(s);

(f) duly and punctually pay all premiums and other sums payable in respect of each such
policy of insurance and promptly deliver to the Collateral Agent on demand originals or
certified copies of all receipts evidencing such payments; and

{(q) not make, do, consent or agree te any act or omission which might render any such
policy of insurance invalid, void, voidable or unenforceable nor (without the prior
written consent of the Collateral Agent) alter or agree to any alteration of any provision
of any such policy of insurance.

12.2 Insurance Proceeds

(a) The Chargor covenants with the Collateral Agent that it shall at all times prior to the
occurrence of an Event of Default or a potential Event of Default apply all moneys
which may at any time be received under any insurance covering any part of the
Charged Property in making good the loss or damage in respect of which such moneys
have been received (any deficiency being made good by the Charger) and at all other
times;

(b) in or towards payment and discharge of the Indebtedness and to hold all such monies
on trust pending such payment; and

(c) If a Declared Defauit has occurred, all moneys received by virtue of any insurance
maintained or effected in respect of the Charged Property shall be paid to the
Collateral Agent (or, if not paid by the insurers directly to the Collateral Agent, shall he
held on trust for the Collateral Agent) and shall, at the option of the Collateral Agent,
be applied in replacing or reinstating the assets destroyed, damaged or lost (any
deficiency being made good by the Chargor) or (except in the case of leasehold
premises) in reduction of the Indebtedness.

12.3 Insurance Premiums
The Chargor shall:
(a) promptly pay all premiums in respect of each insurance policy maintained by it in

accordance with clause 12.1 and do all things necessary to keep that policy in full force
and effect; and

(b} (if the Collateral Agent so requires) produce to, or deposit with, the Collateral Agent
the receipts for all premiums and other payments necessary for effecting and keeping
up each insurance policy maintained by it in accordance with clause 12.1.
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12.4 No Invalidation of Insurance

The Chargor shall not do or omit to do, or permit to be done or omitted, any act or thing that
may invalidate or otherwise prejudice any insurance policy maintained by it in accordance with
clause 12.1.

13. RETENTION OF DOCUMENTS

The Collateral Agent may retain any document delivered to it under clause 10.5 or otherwise
until the security created by this Debenture is released and, If for any reason it ceases to hold
any such document before that time, it may by notice to the Chargor require that the relevant
document be redelivered to it and the Chargor shall promptly comply {or procure compliance)
with that notice.

14, POWER TO REMEDY

If the Chargor fails to comply with any covenant set out in clauses 10.1 to 12 {inclusive) and
that failure is not remedied to the satisfaction of the Collateral Agent within 10 Business Days
of the Collateral Agent providing written notice to Chargor, it will allow (and irrevocably
authorises} the Collateral Agent or any persen which the Coflateral Agent nominates to take
any action on behalf of the Chargor which is necessary to ensure that those covenants are
complied with, except that neither Collateral Agent nor any person which the Collateral Agent
nominates may take any action against Chargor's Intellectual Property Rights unless any
failure to comply with any covenant is not remedied within (i) 90 days after the date of the
occurrence of any non-monetary Event of Default or (ii) 10 Business Days after the date of
any occurrence of a monetary Event of Default.

15. INDEMNITY

The Chargor will indemnify the Collateral Agent, the other Secured Parties, and any other
party having an interest in the Charged Property, against all losses incurred by the Collateral
Agent as a result of a breach by the Chargor of its obhgations under clauses 10.1 to 12
(inclusive) and In connection with the exercise by the Collateral Agent of its rights contamed in
clause 15 above, save for any losses arising as a result of the Collateral Agent’s gross
negligence, wilful misconduct or breach of obligation. All sums the subject of this indemnity
will be payable by the relevant Chargor to the Collateral Agent on demand and if not so paid
will bear interest at the Default Rate. Any unpaid interest will be compounded with monthty
rests.

16. NOTICE OF MISREPRESENTATION AND BREACHES

The Chargor shall, promptly on becoming aware of any of the same, give the Collateral Agent
notice in wnting of:

{a) any representation or warranty set out in this Debenture that is incorrect or misleading
in any material respect when made or deemed to be made; and

{b) any breach of any covenant set out in this Debenture,
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17.

18.

18.1

18.2

18.3

18.4

18.5

POWER OF ATTORNEY

In an Event of Default that has not been remedied as provided for in Section 14 of this
Debenture, the Chargor:

(a) by way of security, irrevocably and severally appoints the Collateral Agent, each
Receiver and any person nominated for the purpose by the Collateral Agent or any
Receiver (in writing and signed by an officer of the Collateral Agent or Receiver) as its
attorney (with full power of substitution and delegation) in its name and on its behalf
and as its act and deed to execute, seal and deliver (using the Chargor's seal where
appropriate) and otherwise perfect and do any deed, assurance, agreement,
instrument, act or thing which it ought to execute and do under the terms of this
Debenture, or which may be required or deemed proper in the exercise of any rights or
powers conferred on the Collateral Agent or any Receiver under this Debenture or
otherwise for any of the purposes of this Debenture; and

(b) covenants with the Collateral Agent and each Receiver to ratify and confirm all such
acts or things made, done or executed by that attorney.

ENFORCEMENT OF SECURITY

Enforcement Powers

The power of sale and all other enforcement powers conferred by section 101 of the LPA 1925
{(applied in respect of personal as well as real property), as varied or amended by this
Debenture shall not be excercisable until (i) Collateral Agent provides Chargor with written
notice of an Event of Default; and (ii) Collateral Agent fails to remedy any default according to
Section 14 of this Debenture, thereafter they shall be immediately exercisable at any time.

After the security constituted by this Debenture has become enforceable, the Collateral Agent
may in its absolute discretion enforce all or any part of the security in any manner it sees fit.

Section 103 of the LPA 1925 doees not apply to the security constituted by this Debenture.

The Collateral Agent and each Receiver is entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers when receivers have been
duly appointed under the LPA 1925.

Upon any sale of the Charged Property or any part thereof by the Collateral Agent the
purchaser shall not be bound to see or enquire whether the Collateral Agent’s power of sale
has become exercisable in the manner provided in this Debenture and the sale shall be
deemed to be within the power of the Collateral Agent, and the receipt of the Collateral Agent
for the purchase money shall effectively discharge the purchaser who shail not be concemed
with the manner of application of the proceeds of sale or be in any way answerable therefor.
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18.6  Fixtures
The Collateral Agent may sever any fixtures from the property to which they are attached and
sell them separately from that property without the consent of the Chargor.

18.7 Appointment of Receiver

At any time after a Declared Default has occurred and is continuing or if so requested by the
Chargor, the Collateral Agent may by writing under hand signed by any officer or manager of
the Collateral Agent, appoint any person (or persons) to be a Receiver of all or any part of the
Charged Property.

18.8 Appointment of an Administrator

(a) The Collateral Agent may, without notice to the Chargor, appoint any one or more
persons to be an Administrator of the Chargor pursuant to Paragraph 14 of Schedule
B1 of the Insclvency Act 1986 if the security constituted by this Debenture becomes
enforceable.

(b) Any appointment under this clause 18.8 shall:
(i) be in writing signed by a duly authorised signatory of the Collateral Agent; and

(i) take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency
Act 1986.

(c) The Collateral Agent may apply to the court for an order removing an Administrator
from office and may by notice in writing in accordance with this clause 18.8 appoint a
replacement for any Administrator who has died, resigned, been removed or who has
vacated office upon ceasing to be qualified.

18.9 Further advances

The Collateral Agent an behalf of the Lenders covenants with the Chargor that the Lenders
shall perform their obligations to make advances under the Loan and Security Agreement
(including any obligation to make available further advances).

18.10 Powers of Leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the
LPA 1925 and by any other statute are extended so as to authorise the Collateral Agent and
any Receiver, at any time after the security constituted by this Debenture has become
enforceable, whether in its own name or in that of the Chargor, to:

15.2.1 grant a lease or agreement to lease;
15.2.2 accept surrenders of leases; or

15.2.3 grant any option of the whole or any part of the Charged Property with whatever
rights relating to other parts of it,
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whether or not at a premium and containing such covenants on the part of the Chargor, and
on such terms and conditions (including the payment of money to a lessee or tenant on a
surrender) as the Collateral Agent or Receiver thinks fit without the need to comply with any
of the restrictions imposed by sections 99 and 100 of the LPA 1925.

19. STATUS, POWERS, REMOVAL AND REMUNERATION OF RECEIVER

19.1 Receiver as Agent

Each Receiver shall be the agent of the 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 Collateral Agent will not be responsible for
any misconduct, negligence or default of a Receiver.

19.2 Powers of Receiver

Each Receiver appointed under this Debenture shall have all those rights, powers and
discretions conferred by the Act and have power to:

(a) Continue to operate the business of the Chargor and to develop, reconstruct,
amalgamate or diversify any part of the business of the Chargor;

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

(c) incur any lhability 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 or
any of the Charged Property, without being respensible for loss or damage;

(e) establish subsidiaries to acquire interests in any of the Charged Property and/for
arrange for those subsidiaries to trade or cease to trade and acquire any of the
Charged Property on any terms and conditions;

(f) make and effect all repairs, renewals and improvements to any of the Charged
Property and maintain, renew, take out or increase insurances;

{(g) maintain any planning permission, development consent, building regulation approval
or any other permission, consent ar licence to carry out any of the same;

()] exercise all voting and other rights attaching to the Investments and stocks, shares
and other securities owned by the Chargor and comprised in the Charged Property;

(i) redeem any prior Security Interests on or relating to the Charged Froperty and settle
and pass the accounts of the person entitled to those prior Security Interests, so that
any accounts so settled and passed shall (subject to any manifest error) be conclusive
and binding on the Chargor and the money so paid shall be deemed to be an expense
properly incurred by the Receiver;
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(s)

sell and assign all or any of the Charged Property in respect of which he is appointed in
any manner, and generally on any terms and conditions, that he thinks fit;

give valid receipt for all monies and execute all assurances and things that may be
proper or desirable for realising any of the Charged Property;

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;

employ or engage any managers, officers, servants, contractors, workmen, agents,
other personnel and professional advisers on any terms, and subject to any conditions,
that he thinks fit. A Receiver may discharge any such person cor any such person
appointed by the Chargor;

settle any claims, accounts, disputes, questions and demands with or by any person
who is or claims to be a creditor of the Chargor or relating to any of the Charged
Property;

charge and receive any sum by way of remuneration (in addition to all costs, charges
and expenses incurred by him) that the Chargor may prescribe or agree with him;

implement or continue the development 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 in or right over land;

exercise on behalf of the Chargor 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
agriculture in respect of any part of the Premises; and

do all other acts and things (including signing and executing all documents and
debentures) as the Receiver considers desirable or necessary for realising the Charged
Property or incidental ar conducive to any of the rights, powers or discretions conferred
on a receiver under or by virtue of this Debenture and exercise in relation to any
Charged Property all the powers, authorisations and rights which he would be capable
of exercising if he were the absolute beneficial owner of the same and may use the
name of the Chargor for any and all of the above purposes, improvement or realisation
of the Charged Property.

19.3 Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this Debenture shall be in addition to all
statutory and other powers of the Collateral Agent under the Insolvency Act 1986, the LPA
1925 or otherwise, and shall be exercisable without the restrictions contained in sections 103
and 109 of the LPA 1925 or otherwise.
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19.4

19.5

19.6

20.

21.

21.1

Removal of Receiver

The Collateral Agent may by notice remove from time to time any Receiver appointed by it
and, whenever it may deem appropriate, appoint a new Receiver in the place of any Receiver
whose appointment has terminated, for whatever reason.

Remuneration of Receiver

The Collateral Agent may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1925, and the remuneration of the Receiver
shall be a debt secured by this Debenture, to the extent not otherwise discharged.

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 Receiver states
otherwise).

APPLICATION OF MONEYS

Order of Application

All montes received by the Collateral Agent or any Receiver pursuant to this Debenture, after
the security constituted by this Debenture has become enforceable, shall (subject to the
clatms of any person having prior rights and by way of variation of the LPA 1925) be applied in
the following order of priority:

(a) in or towards payment of or provision for all costs, charges and expenses incurred by
or on behalf of the Collateral Agent {(and any Receiver, attorney or agent appcinted by
it) under or in connection with this Debenture, and of all remuneration due to any
Receiver under or in connection with this Debenture;

(e) in or towards payment of or provision for the Indebtedness in any order and manner
that the Collateral Agent determines; and

() in payment of the surplus (if any) to the Chargor or other person entitled to it.

PROTECTION OF COLLATERAL AGENT AND RECEIVER
No Liability

(a) Neither the Collateral Agent nor any Receiver shall be in any circumstances (whether
by reason of any entry into or taking of possession of the whole or any part of the
Charged Property or for any reason whatsoever) liable in respect of any of the Charged
Property or for any loss or damage which arises out of the exercise or the attermpted or
purported 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 of the Collateral Agent or of the Receiver {as the case may
be); and
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(b) The Coliateral Agent shall have no liability to the Chargor whatsoever in relation to the
acts or omissions of the Receiver or any of its delegates or sub-delegates, provided
that Collateral Agent did not act with gross negligence in its choice of and appointment
of any Receiver.

21.2 No liability as mortgagee in possession

Neither the Collateral Agent nor any Receiver will be liable, by reason of entering into
possession of any of the Charged Property, to account as mortgagee in possession or for any
loss on realisation or for any default or omission for which a mortgagee in possession might be
liable.

21.3 Liability of the Chargor

The Chargor shall be deemed to be a principal debtor and the sole, original and independent
obligor for the Indebtedness and the Charged Property shall be deemed to be a principal
security for the Indebtedness. The liability of the Chargor under this Debenture and the
charges contained in this Debenture shall not be impaired by any forbearance, neglect,
indulgence, extension of time, release, surrender or loss of securities, dealing, variation or
arrangement by the Collateral Agent or any other person, or by any other act, event or matter
whatsoever whereby the liability of the Chargor (as a surety only) or the charges contained in
this Debenture (as secondary or collateral charges only) would, but for this provisien, have
been discharged.

22. COSTS AND EXPENSES

22.1 Initial Expenses

The Chargor will on demand pay to the Collateral Agent (for its own account), and any
Receiver, the amount of all costs and expenses (including legal fees and other out-of-pocket
expenses and any tax thereon) reasonably incurred by any of them:

(a) provided for in the Finance Documents other than this Debenture; and

(b) in connection with any amendment, consent or suspension of rights {or proposal for
any of the same) relating to this Debenture (and deocuments, matters or things
referred to in this Debenture).

22.2 Enforcement Expenses

The Chargor will on demand pay to each of the Collateral Agent (for its own account) and any
Receiver the amount of all costs and expenses (including legal fees and other out of pocket
expenses and any value added tax or other similar tax thereon) reasonably incurred by any of
them in connection with the preservation, enforcement or attempted preservation or
enforcement of any of their rights under this Debenture (and any documents referred to in this
Debenture) or any of the Charged Property.

Debenture - Afiniti UK/Ocean I1 PLC 34 of 65




22.3

22.4

23.

23.1

23.2

23.3

Payment of Outgoings and Stamp Duties

The Chargor will punctually pay and indemnify the Collateral Agent and separately any
Receiver appointed under this Debenture, from and against any liability for all rates, stamp,
documentary, filing and other duties and taxes, assessments, impositions, and other outgoings
(if any) (whether imposed by agreement, statute or otherwise and whether in the nature of
capital or revenue and even if wholly novel) now or at any time during the continuance of the
security constituted by this Debenture, which are or may become payable in connection with
this Debenture.

Default Interest

If not paid when due, the amounts payable under this clause 22 shall carry interest
compounded with monthly rests at the Default Rate {after as well as before judgment), from
the date of demand and shall form part of the Indebtedness.

CUMULATIVE POWERS AND AVOIDANCE OF PAYMENTS

Cumulative Powers

The powers which this Debenture confers on the Collateral Agent and any Receiver appointed
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
Collateral Agent 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 Collateral Agent and the Receiver will in no circumstances be
suspended, waived or otherwise prejudiced by anything other than an express consent or
amendment.

Amounts Avoided

If any amount paid by the Chargor in respect of the Indebtedness is capable of being avoided
or set aside or reduced or ordered to be refunded by virtue of any provisions of any
enactments relating to bankruptcy, liquidation or insolvency or otherwise, then for the
purposes of this Debenture that amount shall not be considered to have been paid and the
Collateral Agent shall be entitled to recover the value or amount of such security or payment
form the Chargor subsequently as if such settlement, discharge or release had not occcurred.
No interest shall accrue on any such amount, unless and until such amount is so avoided or
set aside.

Discharge Conditional

Any settlement or discharge between the Chargor and the Collateral Agent shall be conditional
upon no security or payment to the Collateral Agent by the Chargor or any other person being
avoided, set aside, ordered to be refunded or reduced by virtue of any provision or enactment
relating to insclvency and accordingly (but without limiting the other rights of the Collateral
Agent under this Debenture) the Collateral Agent shall be entitled te recover from the Chargor
the value which the Collateral Agent has placed on that security or the amount of any such
payment as if that settlement or discharge had not occurred.
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23.4

24,

25.

26.

27.

27.1

Waiver

(a) No failure on the part of the Collateral Agent to exercise and no delay on its part in
exercising, any nght or remedy under this Debenture will operate as a waiver thereof,
nor will any single or partial excuse of any right or remedy preclude any other or
further exercise thereof or the exercise of any other right or remedy. The rights and
remedies provided in this Debenture are cumulative and not exclusive of any rights or
remedies provided by law.

(0 Any waiver or variation of any right or remedy by the Collateral Agent (whether arising
under this Debenture or under the general law), or any consent given under this
Debenture, is only be effective if it is in writing and signed by the Collateral Agent, and
applies only in the circumstances for which it was given, and shall not prevent the
Collateral Agent from subsequently relying on the relevant provision.

RULING OFF ACCOUNTS

If the Collateral Agent receives notice of any subseguent Security Interest or other interest
affecting any of the Charged Property (except as permitted by the Loan and Security
Agreement) it may open a new account for the Chargor in its books. If it does not do so then
(unless it gives express notice to the contrary to the Chargor), as from the time it receives
that notice, all payments made by the Chargor to it (in the absence of any express
appropriation to the contrary) shall be treated as having been credited to a new account of the
Chargoer and not as having been applied in reduction of the Indebtedness.

DELEGATION

The Collateral Agent and any Receiver 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 to any person ¢r persons upon such termms and
conditions (including the power to sub-delegate) as it may think fit.

REDEMPTION OF PRIOR CHARGES

The Collateral Agent may, at any time after a Declared Default has occurred, redeem any prior
Security Interest on or relating to any of the Charged Property 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
error) be conclusive and binding on the Charger. The Chargor will on demand pay to the
Collateral Agent ali principal monies and interest and all losses incidentai to any such
redemption or transfer.

SET-OFF

Set-Off Rights

The Cotlateral Agent may at any time after a Declared Default has occurred (without notice to
the Chargor) combine, consolidate or merge all or any of the Chargor’s accounts with the
Collateral Agent and:
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27.2

27.3

28,

28.1

(a) set-off, transfer or otherwise apply sums standing

() to the credit of the Chargor's accounts with the Collateral Agent {irrespective of
the terms applicable to those accounts and whether or not those sums are then
due for repayment to the Collateral Agent); and/or

(i) apply any moneys received or otherwise held by the Collateral Agent in or
towards the satisfaction of the whole or any part of the Indebtedness then due,
and may do so notwithstanding that such balances or moneys and the
Indebtedness may not be expressed in the same currency, and the Collateral
Agent is hereby authorised to effect the necessary currency conversion at its
spot rate of exchange as at am/pm {United Kingdom time) on the date such
conversion is effected, The Collatera! Agent shall be under no obligation to
exercise any of its rights under this clause 27, which are in addition to and
without prejudice to any right of set off, combination of accounts, lien or other
rights to which it may at any time be entitled; and

(b) set-off any other obligations {whether or not then due for performance} owed by the
Collateral Agent to the Chargor,

against any hability of the Chargor to the Collateral Agent under the Loan and Security
Agreement.

Different Currencies

The Collateral Agent may exercise its rights under clause 27.1 notwithstanding that the
amounts concemed may be expressed in different currencies and the Collateral Agent is
authorised to effect any necessary conversions at a market rate of exchange selected by it.

Unliquidated Claims

If the relevant obligation or liability is unliquidated or unascertained, the Collateral Agent may
set-off the amount which it estimates (in good faith) will be the final amount of that obligation
or liability once it becomes liquidated or ascertained.

NOTICES

Mode of Service

{(a) Any notice, request, demand, consent, agreement or other communication (a Notice)
to be served under or in connection with this Debenture will be in writing and will be
made or delivered personally, or by post or facsimile, to the address or fax number of
the addressee given in clause 28.1(b).

(b) The address and facsimile number of each party to this Debenture for the purposes of
clause 28.1{a) are:

(i} as provided in the PARTIES section at the beginning of this Debenture (in the
case of any person who is a party as at the date of this Debenture); or
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(ii) as notified by that party for this purpose to the other party by not less than five
Business Days' notice.

(c) Any Natice to be served by the Chargor on the Collateral Agent will be effective only if
it is expressly marked for the attention of the department or officer (if any) specified in
conjunction with the relevant address and facsimile number referred to in clause
28.1(b). The parties hereto shall make commercially reasonable efforts to provide
courtesy copies of all notices given under this Agreement to (a) Phil Davis via
electronic mail to phil.davis@afiniti.com, (b) to Zac Hudson via electronic mail to
zac.hudson@afiniti.com; and (c¢) any other parties designated to receive notices under
the Loan and Security Agreement, as may be notified to the other party from time to
time.

28.2 Deemed Service

{a) Any notice or other communication from the Chargor to the Collateral Agent shall not
be effective until its actual receipt by the Collateral Agent. Any other notice or
communication shall be deemed to be received as follows:

(i) in the case of personal delivery, at the time of such delivery;

(ii) in the case of a pre-paid letter, properly addressed and posted within the
United Kingdom, on the second Business Day after posting; and

(iii) in the case of a facsimile, on the Business Day on which it was transmitted (if
done during normal business hours), provided there 1s no evidence that such
transmission was interrupted.

{b) A Notice given in accordance with clause 28.2(a) but received on a non-working day or
after business hours in the place of receipt will be deemed to be given on the next
working day in that place.

29. CHANGES TO PARTIES

29.1 Assignment by Collateral Agent
The Collateral Agent may at any time assign or otherwise transfer all or any part of its rights
under this Debenture in accordance with the Loan and Security Agreement.

29.2 Changes to Parties

The Chargor authorises and agrees t¢ changes to parties to the extent permitted in the Loan
and Security Agreement and authorises the Collateral Agent to execute on its behalf any
document required to effect the necessary transfer of rights or obligations contemplated by
those provisians.
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30. CURRENCY CLAUSES

30.1 Conversion

All menies received or held by the Collateral Agent or any Receiver under this Debenture may
be converted into any other currency which the Collateral Agent reasonably considers
necessary to cover the obligations and liabilities comprised in the Indebtedness in that other
currency at the Collateral Agent’s spot rate of exchange then prevailing for purchasing that
other currency with the existing currency.

30.2 No Discharge

No payment to the Collateral Agent (whether under any judgment or court order or otherwise)
shall discharge the obligation or liability of the Chargor in respect of which it was made unless
and until the Collateral Agent has received payment in full in the currency in which the
obligation or liability was incurred. To the extent that the amount of any such payment shall
on actual conversion into that currency fall short of that cobligation or liability expressed in that
currency, the Collateral Agent shall have a further separate cause of action against the
Chargor and shall be entitled to enforce the security constituted by this Debenture to recover
the amount of the shortfall.

31. MISCELLANEOUS

31.1 Evidence of Indebtedness

A statement as to any amount due and payable to the Collateral Agent under this Debenture
which is certified as being correct by an officer of the Collateral Agent shall in the absence of
evidence of error be conclusive for the purposes of this Debenture and prima facie evidence in
any legal action or proceedings arising in connection with this Debenture that such amount is
in fact due and payable.

31.2 Invalidity of any Provision

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

31.3 Third party rights

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

(b) The rights of the parties to rescind or agree any amendment or waiver under this
Debenture are not subject to the consent of any other person.
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31.4

31.5

32.

32.1

32.2

32.3

Counterparts

This Debenture may be executed in any number of counterparts, all of which taken together
shall be deemed to constitute one and the same instrument.

Covenant To Release

Upen the termination of the Security Period, the Collateral Agent shall, at the request and
reasonable cost of the Chargor, take any action which may be necessary to release the
Charged Property from the security constituted by this Debenture.

Independent security

This Debenture shall be in addition to, and independent of, any other security or guarantee
that the Collateral Agent may hold for any of the Charged Property at any time. No prior
security held by the Collateral Agent over the whole or any part of the Secured Assets shall
merge in the security created by this Debenture.

GOVERNING LAW

Governing Law

This Debenture shall be governed and construed solely according to the laws of England and
Waies and the parties hereby submit to the non-exclusive jurisdiction of the Courts of England
and Wales.

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have non-exclusive jurisdiction over any dispute or claim (including non-
contractual disputes or claims) arising out of or in connection with this Debenture or its
subject matter or formation. Nothing in this clause shall limit the right of the Collateral Agent
to take proceedings against the Chargor in any other court of competent jurisdiction, nor shall
the taking of proceedings in any one or more jurisdictions preclude the taking of proceedings
in any other jurisdictions, whether concurrently or not, to the extent permitted by the law of
such other jurisdiction.

Inconvenient Forum

The Chargor irrevocably waives any abjection which it may at any time have to the nomination
of the courts of England and Wales as the forum to hear and determine any suit, action or
proceedings arising out of or in connection with this Debenture and agrees that it shall not
claim that any such court is in an inconvenient or inappropriate forum.

The signatures of the parties to this Agreement are situated after the Schedules to this Agreement.

IN WITNESS WHEREOF the parties hereto have caused this Debenture to be executed and delivered
as a Deed the day and the year first above written.
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Granted Patents:

SCHEDULE 1

Details of Intellectual Property

Current Title of Patent Patent Number Filing Date Jurisdiction
Assignee of Filing
Afiniti Europe SYSTEMS AND METHODS 2008349500 09/19/2008 Australia
Technelogies FOR ROUTING CALLERS
Limited [GB] TO AN AGENT IN A

CONTACT CENTER
Afiniti Europe CALL ROUTING METHODS | 2009288509 08/19/2009 Australia
Technologies AND SYSTEMS BASED ON
Limited [GB] MULTIPLE VARIABLE

STANDARDIZED SCORING

AND SHADOW QUEUE
Afiniti Europe ROUTING CALLERS FROM 2009209317 01/21/2009 Australia
Technologies A SET OF CALLERS IN AN
Limited [GB] OUT OF ORDER SEQUENCE
Afiniti Europe CALL MAPPING SYSTEMS 2013240131 03/21/2013 Australia
Technologies AND METHODS USING
Limited [GB] BAYESIAN MEAN

REGRESSION (BMR)
Afiniti Europe CALL MAPPING SYSTEMS 2013240133 03/21/2013 Australia
Technologies AND METHODS USING
Limited [GB] VARIANCE ALGORITHM

(VA) AND/OR

DISTRIBUTION

COMPENSATION
Afiniti Europe TECHNIQUES FOR 2018/08145 04/03/2018 Australia
Technologies BEHAVIORAL PAIRING IN
Limited [GB] A DISPATCH CENTER

SYSTEM
Afiniti Europe RQUTING CALLERS FROM 2713476 01/21/2009 Canada
Technologies A SET OF CALLERS IN AN
Limited [GB] QUT OF ORDER SEQUENCE
Afiniti Europe CALL ROUTING METHODS | 2735443 08/19/2009 Canada
Technologies AND SYSTEMS BASED ON
Limited [GB] MULTIPLE VARIABLE

STANDARDIZED SCORING

AND SHADOW QUEUE
Afiniti Europe CALL MAPPING SYSTEMS CN104521225B 03/21/2013 China
Technologies AND METHODS USING
Limited [GB] BAYESIAN MEAN

REGRESSION (BMR)
Afiniti Europe ROUTING CALLERS FROM Z1200980111060.8 01/21/2009 China
Technologies A SET OF CALLERS IN AN
Limited [GB] QUT OF ORDER SEQUENCE
Afiniti Europe CALL ROUTING METHODS | ZL200980142771.1 08/19/2009 China
Technologies AND SYSTEMS BASED ON HK1208975
Limited [GB] MULTIPLE VARIABLE

STANDARDIZED SCORING

AND SHADOW QUEUE
Afiniti Europe CALL MAPPING SYSTEMS ZL201380027357.2 03/21/2013 China
Technalogies AND METHODS USING
Limited [GB] VARIANCE ALGORITHM

{(VA) AND/OR

DISTRIBUTION

COMPENSATION
Afiniti Europe CALL ROUTING METHODS | EP2338270B1 08/19/2009 Europe (EPO}

Technologies

AND S5YSTEMS BASED ON
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Limited [GB]

MULTIPLE VARIABLE
STANDARDIZED SCORING
AND SHADOW QUEUE

Afiniti Europe CALL ROUTING METHODS | EP233827081 08/19/2009 France
Technologies AND SYSTEMS BASED ON
Limited [GB] MULTIPLE VARIABLE

STANDARDIZED SCORING

AND SHADOW QUEUE
Afiniti Europe CALL ROUTING METHODS EP2338270B1 08/19/2009 Germany
Technologies AND SYSTEMS BASED ON
Limited [GB] MULTIPLE VARIABLE

STANDARDIZED SCORING

AND SHADOW QUEUE
Afiniti Europe CALL MAPPING SYSTEMS HK1206893 03/21/2013 Hong Kong
Technologies AND METHQDS USING
Limited [GB] VARIANCE ALGORITHM

(VA) AND/OR

DISTRIBUTION

COMPENSATION
Afiniti Europe CALL MAPPING SYSTEMS HK1208975 21/03/2013 Hong Kong
Technologies AND METHODS USING
Limited [GB} BAYESIAN MEAN

REGRESSICN (BMR)
Afiniti Europe CALL RQUTING METHODS | EP2338270B1 08/19/2009 Hungary
Technologies AND SYSTEMS BASED ON
Limited [GB] MULTIPLE VARIABLE

STANDARDPIZED SCORING

AND SHADCW QUEUE
Afiniti Europe CALL ROUTING METHODS EP23382708B1 08/19/2009 Italy
Technologies AND SYSTEMS BASED ON
Limited [GB] MULTIPLE VARIABLE

STANDARDIZED SCORING

AND SHADOW QUEUE
Afiniti Europe SYSTEMS AND METHODS 5421928 09/13/2008 Japan
Technologies FOR ROUTING CALLERS
Limited [GB] TO AN AGENT IN A

CONTACT CENTER
Afiniti Europe CALL ROUTING METHODS | 5649575 08/19/2009 Japan
Technoicgies AND SYSTEMS BASED ON
Limited [GB] MULTIPLE VARIABLE

STANDARDIZED SCORING

AND SHADOW QUEUE
Afiniti Europe ROUTING CALLERS FROM | 5865444 01/21/2009 Japan
Technologies A SET OF CALLERS IN AN
Limited [GB] OUT OF ORDER SEQUENCE
Afiniti Europe CALL MAPPING SYSTEMS 5990634 03/21/2013 Japan
Technologies AND METHQDS USING
Limited [GB] VARIANCE ALGORITHM

(VA) AND/OR

DISTRIBUTION

COMPENSATICON
Afiniti Europe CALL MAPPING SYSTEMS 6109922 03/21/2013 Japan
Technotogies AND METHODS USING
Limited {GB] BAYESIAN MEAN

REGRESSION (BMR)
Afiniti Europe ROUTING CALLERS FROM 322251 01/21/2009 Mexico
Technologies A SET OF CALLERS IN AN
Limited [GB] QUT OF ORDER SEQUENCE
Afiniti Europe CALL MAPPING SYSTEMS 340854 03/21/2013 Mexico
Technologies AND METHODS USING
Limited [GB] VARIANCE ALGORITHM
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(VA)Y AND/OR

DISTRIBUTION

COMPENSATION
Afiniti Europe CALL MAPPING SYSTEMS 346287 03/21/2013 Mexico
Technologies AND METHODS USING
Limited [GB] BAYESIAN MEAN

REGRESSION (BMR)
Afiniti Europe ROUTING CALLERS FROM 587100 01/21/2009 New Zealand
Technologies A SET OF CALLERS IN AN
Limited [GB] OUT OF ORDER SEQUENCE
Afiniti Europe SYSTEMS AND METHGDS 587101 09/19/2008 New Zealand
Technologies FOR ROUTING CALLERS
Limited [GB] TO AN AGENT IN A

CONTACT CENTER
Afiniti Europe CALL ROUTING METHODS | 591486 01/28/2014 New Zealand
Technologies AND SYSTEMS BASED ON
Limited [GB] MULTIPLE VARIABLE

STANDARDIZED SCORING

AND SHADOW QUEUE
Afiniti Europe SYSTEMS AND METHCDS 1-2010-501704 09/19/2008 Philippines
Technologies FOR ROQUTING CALLERS
Limited [GB] TO AN AGENT IN A

CONTACT CENTER
Afiniti Europe RQUTING CALLERS FROM 1-2010-501705 01/21/2009 Philippines
Technologies A SET OF CALLERS IN AN
Limited [GB] OUT OF ORDER SEQUENCE
Afiniti Europe CALL ROUTING METHODS 1-2011-500426 08/19/2009 Philippines
Technologies AND SYSTEMS BASED ON
Limited [GB] MULTIPLE VARIABLE

STANDARDIZED SCORING

AND SHADOW QUEUE
Afiniti Europe CALL MAPPING SYSTEMS 1-2014-502129 03/21/2013 Philippines
Technologies AND METHODS USING
Limited [GB] BAYESIAN MEAN

REGRESSION (BMR)
Afiniti Europe CALL MAPPING SYSTEMS 1-2014-502130 03/21/2013 Philippines
Technologies AND METHODS USING
Limited [GB] VARIANCE ALGORITHM

{(VA) AND/OR

DISTRIBUTION

COMPENSATION
Afiniti Europe CALL ROUTING METHODS | EP2338270B1 08/19/2009 Portugal
Technologies AND SYSTEMS BASED ON
Limited [GB] MULTIPLE VARIABLE

STANDARDIZED SCORING

AND SHADOW QUEUE
Afiniti Europe CALL ROUTING METHODS | EP2338270B1 08/19/2009 Spain
Technologies AND SYSTEMS BASED ON
Limited [GB] MULTIPLE VARIABLE

STANDARDIZED SCORING

AND SHADOW QUEUE
Afiniti Europe CALL ROUTING METHCDS | EP2338270B1 08/19/2009 Turkey
Technologies AND SYSTEMS BASED ON
Limited [GB] MULTIPLE VARIABLE

STANDARDIZED SCORING

AND SHADOW QUEUE
Afiniti Europe CALL ROUTING METHODS | EP2338270B1 08/19/2009 United
Technologies AND SYSTEMS BASED ON Kingdom

Limited [GB]

MULTIPLE VARIABLE
STANDARDIZED SCORING
AND SHADOW QUEUE
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Afiniti Europe SYSTEMS AND METHODS 9712679 01/28/2008 United States
Technologies FOR RCUTING CALLERS
Limited [GB] TO AN AGENT IN A

CONTACT CENTER
Afiniti Europe SYSTEMS AND METHODS 9680997 05/06/2015 United States
Technologies FOR ROUTING CALLERS
Limited [GB] TO AN AGENT IN A

CONTACT CENTER
Afiniti Europe SYSTEMS AND METHODS 8359219 07/25/2008 United States
Technologies FOR ROUTING CALLERS
Limited [GB] TO AN AGENT IN A

CONTACT CENTER
Afiniti Europe SYSTEMS AND METHODS 8433597 12/09/2008 United States
Technologies FOR ROUTING CALLERS
Limited [GB] TO AN AGENT IN A

CONTACT CENTER
Afiniti Europe SYSTEMS AND METHODS 8731178 12/14/2012 United States
Technologies FOR ROUTING CALLERS
Limited [GB] TO AN AGENT IN A

CONTACT CENTER
Afiniti Europe SYSTEMS AND METHODS 8737595 04/01/2013 United States
Technologies FOR RQUTING CALLERS
Limited [GB] TO AN AGENT IN A

CONTACT CENTER
Afiniti Europe SYSTEMS AND METHODS 9288325 05/01/2015 United States
Technologies FOR ROUTING CALLERS
Limited [GB] TO AN AGENT IN A

CONTACT CENTER
Afiniti Europe SYSTEMS AND METHODS 9288326 05/01/2015 United States
Technologies FOR ROUTING A CONTACT
Limited [GB] TO AN AGENT IN A

CONTACT CENTER
Afiniti Europe SYSTEMS AND METHODS 9413894 05/01/2015 United States
Technologies FOR CALLERS TO AN
Limited {GB] AGENT IN A CONTACT

CENTER
Afiniti Europe SYSTEMS AND METHODS 9426296 05/01/2015 United States
Technotogies FOR ROUTING CALLERS
Limited [GB) TO AN AGENTIN A

CONTACT CENTER
Afiniti Europe CALL ROUTING METHODS | 8718271 08/29/2008 United States
Technologies AND SYSTEMS BASED ON
Limited [GB] MULTIPLE VARIABLE

STANDARDIZED SCQRING
Afiniti Eurcpe PROBABILITY MULTIPLIER | 8781100 06/24/2009 United States
Technologies PROCESS FOR CALL
Limited [GB] CENTER ROUTING
Afiniti Europe SYSTEMS AND METHODS 9654641 12/02/2015 United States
Technologies FOR ROUTING CALLERS
Limited [GB] TO AN AGENT IN A

CONTACT CENTER
Afiniti Europe SHADOW QUEUE FOR 8644490 08/29/2008 United States
Technologies CALLERS IN A
Limited [GB] PERFORMANCE/PATTERN

MATCHING BASED CALL

ROUTING SYSTEM
Afiniti Europe JUMPING CALLERS HELD 8670548 12/09/2008 United States
Technologies IN QUEUE FOR A CALL
Limited [GB] CENTER ROUTING SYSTEM
Afiniti Europe ROUTING CALLERS FRCM 8903079 12/09/2008 United States

Technoiogies

A SET OF CALLERS BASED
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Limited [GB]

ON CALLER DATA

Afiniti Europe SELECTIVE MAPPING OF 8824658 11/06/2008 United States
Technologies CALLERS IN A CALL
Limited [GB] CENTER ROUTING SYSTEM
Afiniti Europe SELECTIVE MAPPING OF 9215323 08/29/2014 United States
Technologies CALLERS IN A CALL
Limited [GB] CENTER ROUTING SYSTEM
Afiniti Europe SELECTIVE MAPPING OF 10051125 06/01/2015 United States
Technologies CALLERS IN A CALL
Limited [GB] CENTER ROUTING SYSTEM
Afiniti Europe SELECTIVE MAPPING OF 10057422 06/02/2015 United States
Technologies CALLERS IN A CALL
lLimited [GB] CENTER RQUTING SYSTEM
Afiniti Europe CALL MAPPING SYSTEMS 8565410 03/15/2013 United States
Technologies AND METHODS USING
Limited [GB] VARIANCE ALGORITHM

(VA) AND/OR

DISTRIBUTION

COMPENSATION
Afiniti Europe CALL MAPPING SYSTEMS 8929537 10/21/2013 United States
Technologies AND METHODS USING
Limited [GB] VARIANCE ALGORITHM

(VA) AND/OR

DISTRIBUTION

COMPENSATION
Afiniti Europe CALL MAPPING SYSTEMS 8879715 03/15/2013 United States
Technologies AND METHODS USING
Limited [GB] VARIANCE ALGORITHM

(VA) AND/OR

DISTRIBUTION

COMPENSATION
Afiniti Europe CALL MAPPING SYSTEMS 9277055 10/31/2014 United States
Technologies AND METHODS USING
Limited [GB] VARIANCE ALGORITHM

(VA) AND/OR

DISTRIBUTION

COMPENSATION
Afiniti Europe CALL MAPPING SYSTEMS 9686411 06/30/2015 United States
Technclogies AND METHODS USING
Limited [(GB] VARIANCE ALGORITHM

(VAY AND/OR

DISTRIBUTION

COMPENSATION
Afiniti Europe CALL MAPPING SYSTEMS 9699314 06/30/2015 United States
Technelogies AND METHODS USING
Limited [GB} VARIANCE ALGORITHM

{VA) AND/CR

DISTRIBUTION

COMPENSATION
Afiniti Europe CALL MAPPING SYSTEMS 10044867 06/30/2015 United States
Technologies AND METHODS USING
Limited [GB] VARIANCE ALGORITHM

(VA) AND/OR

DISTRIBUTION

COMPENSATICN
Afiniti Europe CALL MAPPING SYSTEMS 9025757 03/15/2013 United States

Technologies
Limited [GB]

AND METHODS USING
VARIANCE ALGORITHM
(VA) AND/OR
DISTRIBUTION
COMPENSATION
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Afiniti Europe TECHNIQUES FOR 9300802 09/30/2015 United States
Technologies BEHAVIORAL PAIRING IN
Limited [GB] A CONTACT CENTER

SYSTEM
Afiniti Europe TECHNIQUES FOR 9871924 01/19/2016 United States
Technologies BEHAVIORAL PAIRING IN
Limited [GB] A CONTACT CENTER

SYSTEM
Afiniti Europe TECHNIQUES FOR 9917949 01/19/2016 United States
Technologies BEHAVIORAL PAIRING IN
Limited [GB] A CONTACT CENTER

SYSTEM
Afiniti Europe TECHNIQUES FOR 10051126 01/19/2016 United States
Technologies BEHAVIORAL PAIRING IN
Lirmited [GB]} A CONTACT CENTER

SYSTEM
Afiniti Europe TECHNIQUES FOR 10051124 01/19/2016 United States
Technologies BEHAVIORAL PAIRING IN
Limited [GB] A CONTACT CENTER

SYSTEM
Afiniti Europe TECHNIQUES FOR HYBRID | 9781269 12/01/2015 United States
Technologies BEHAVIORAL PAIRING IN
Limited [GB) A CONTACT CENTER

SYSTEM
Afiniti Europe TECHNIQUES FOR HYBRID | 9787841 12/01/2015 United States
Technoiogies BEHAVIORAL PAIRING IN
Limited [GB] A CONTACT CENTER

SYSTEM
Afiniti Europe TECHNIQUES FOR CASE 9924041 11/30/2016 United States
Technologies ALLOCATION
Limited [GB]
Afiniti Europe TECHNIQUES FOR 9712676 04/18/2016 United States
Technologies BENCHMARKING PAIRING
Lirmited [GB] STRATEGIES IN A

CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 9888120 07/27/2016 United States
Technologies BENCHMARKING PARING
Limited [GB] STRATEGIES IN A

CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 9692898 07/27/2016 United States
Technelogies BENCHMARKING PARING
Limited [GB] STRATEGIES IN A

CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 10116797 05/31/2017 United States
Technologies BENCHMARKING PAIRING
Limited [GB] STRATEGIES IN A

CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 9774740 07/28/2016 United States
Technologies BENCHMARKING PARING
Limited [GB] STRATEGIES IN A

CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 9692899 08/30/2016 United States
Technologies BENCHMARKING PARING
Limited [GB] STRATEGIES IN A

CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 10110745 06/26/2017 United States
Technologies BENCHMARKING PAIRING
Limited [GB] STRATEGIES IN A

CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR L3 9955013 12/30/2016 United States

Technologies

PAIRING IN A CONTACT
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Limited [GB]

CENTER SYSTEM

Afiniti Europe TECHNIQUES FOR 9888121 12/13/2016 United States
Technologies BEHAVIORAL PAIRING
Limited [GB] MODEL EVALUATION IN A

CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 9930180 04/28/2017 United States
Technologies BEHAVIORAL PAIRING IN
Limited [GB] A CONTACT CENTER

SYSTEM
Afiniti Europe TECHNIQUES FOR 9942405 08/30/2017 United States
Technologies BEHAVIORAL PAIRING IN
Limited [GB] A CONTACT CENTER

SYSTEM
Afiniti Europe TECHNIQUES FOR 10116800 03/12/2018 United States
Technologies BEHAVIORAL PAIRING IN
Limited [GB] A CONTACT CENTER

SYSTEM
Afiniti Europe TECHNIQUES FOR 10116795 13/07/2017 United States

Technologies
Limited [GB]

ESTIMATING EXPECTED
PERFORMANCE IN A TASK
ASSIGNMENT SYSTEM
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Pending Applications:

Current Title of Application Application Number | Filing Date Jurisdiction
Assignee of Filing
Afiniti Europe CALL MAPPING SYSTEMS 2016269461 03/21/2013 Australia
Technologies AND METHODS USING
Limited [GB] BAYESIAN MEAN

REGRESSION (BMR)
Afiniti Eurcpe TECHNIQUES FOR 2016321485 05/13/2016 Australia
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR HYBRID 2016364662 1172242016 Australia
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Eurcpe TECHNIQUES FOR HYBRID 2016361672 11/22/2016 Australia
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR CASE 2016361673 11/30/2016 Australia
Technologies ALLOCATION
Limited [GB]
Afiniti Europe TECHNIQUES FOR 2017252021 04/18/2017 Australia
Technologies BENCHMARKING PAIRING
Limited [GB] STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR L3 2017366663 05/29/2018 Australia
Technologies PAIRING AND WQRKFQORCE
Limited {GB] MANAGEMENT IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 2017366664 05/29/2018 Australia
Techrologies BEHAVIORAL PAIRING
Limited [GB] MODEL EVALUATICN IN A

CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 2017278987 05/23/2017 Australia
Technologies BENCHMARKING
Limited [GB] PERFORMANCE IN A

CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 2017319244 05/23/2018 Australia
Technologies BENCHMARKING PAIRING
Limited [GB] STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 2018206689 04/05/2018 Australia
Technologies ESTIMATING EXPECTED
Limited [GB] PERFORMANCE IN A TASK

ASSIGNMENT SYSTEM
Afiniti Europe TECHNIQUES FOR 2018206690 04/05/2018 Australia
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 2018206837 07/20/2018 Australia
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe CALL MAPPING SYSTEMS 1120140235864 03/21/2013 Brazil
Technologies AND METHODS USING
Limited [GB] BAYESIAN MEAN

REGRESSION (BMR)
Afiniti Europe CALL MAPPING SYSTEMS 1120140235910 03/21/2013 Brazil
Technologies AND METHODS USING
Limited [GB] VARIANCE ALGORITHM (VA)

AND/OR DISTRIBUTION

COMPENSATION
Afiniti Europe TECHNIQUES FOR 1120170070545 05/13/2016 Brazil
Technologies BEHAVICRAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
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Afiniti Europe TECHNIQUES FOR HYBRID 1120180110205 11/22/2016 Brazil
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR HYBRID 1120180110183 11/22/2016 Brazil
Technologies BEHAVICRAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR CASE 1120180110272 11/22/2016 Brazil
Technologies ALLOCATION
Limited [GB]
Afiniti Europe TECHNIQUES FOR 1120180715190 04/18/2017 Brazil
Technologies BENCHMARKING PAIRING
Limited [GB] STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Europe SYSTEMS AND METHODS 2713526 09/19/2008 Canada
Technologies FOR ROUTING CALLERS TO
Limited [GB] AN AGENT IN A CONTACT

CENTER
Afiniti Europe CALL ROUTING METHODS 2962536 08/19/2009 Canada
Technologies AND SYSTEMS BASED ON
Limited [GB] MULTIPLE VARIABLE

STANDARDIZED SCORING

AND SHADOW QUEUE
Afiniti Europe ROUTING CALLERS FROM A 2962534 01/21/2009 Canada
Technologies SET OF CALLERS IN AN QUT
Limited [GB] OF ORDER SEQUENCE
Afiniti Europe CALL MAPPING SYSTEMS 2868022 03/21/2013 Canada
Technologies AND METHODS USING
Limited [GB] BAYESIAN MEAN

REGRESSION (BMR)
Afiniti Europe CALL MAPPING SYSTEMS 2868802 03/21/2013 Canada
Technologies AND METHODS USING
Limited [GB] VARIANCE ALGORITHM (VA)

AND/OR DISTRIBUTION

COMPENSATION
Afiniti Europe CALL MAPPING SYSTEMS 2993380 03/21/2013 Canada
Technologies AND METHODS USING
Limited [GB] VARIANCE ALGORITHM (VA)

AND/OR DISTRIBUTION

COMPENSATION
Afiniti Europe CALL MAPPING SYSTEMS 2993375 03/21/2013 Canada
Technologies AND METHODS USING
Limited [GB] VARIANCE ALGORITHM (VA)

AND/OR DISTRIBUTION

COMPENSATION
Afiniti Europe TECHNIQUES FOR 2961080 05/13/2016 Canada
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR HYBRID 3004210 11/22/2016 Canada
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR HYBRID 3004211 11/22/2016 Canada
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR CASE 3004212 11/30/2016 Canada
Technologies ALLOCATION
Limited [GB]
Afiniti Europe TECHNIQUES FOR 3004240 04/18B/2017 Canada
Technelogies BENCHMARKING PAIRING
Limited [GB] STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR L3 3007712 12/18/2017 Canada

Debenture - Afimti UK/QOcean IL PLO

49 of 66




Technologies

PAIRING AND WORKFORCE

Limited [GB] MANAGEMENT IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 3007711 12/13/2017 Canada
Technologies BEHAVIORAL PAIRING
Limited [GB] MODEL EVALUATION IN A

CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 3021850 10/17/2017 Canada
Technologies BEHAVIORAL PAIRING
Limited [GB] MODEL EVALUATION IN A

CONTACT CENTER SYSTEM
Afiniti Europe CALL ROUTING METHODS 201510288212.9 08/19/2009 China
Technologies AND SYSTEMS BASED ON
Limited [GB] MULTIPLE VARIABLE

STANDARDIZED SCORING

AND SHADOW QUEUE
Afiniti Europe CALL MAPPING SYSTEMS 201710963875.5 03/21/2013 China
Technologies AND METHCDS USING
Limited [GB] BAYESIAN MEAN

REGRESSION (BMR)
Afiniti Europe CALL MAPPING SYSTEMS 201710206483.4 03/21/2013 China
Technologies AND METHODS USING
Limited [GB] VARIANCE ALGORITHM (VA)

AND/OR DISTRIBUTION

COMPENSATION
Afiniti Europe TECHNIQUES FOR 201680003682.9 05/13/2016 China
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR HYBRID 201680070037.9 05/30/2018 China
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR HYBRID 201680070038.3 05/30/2018 China
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR CASE 201680070068.4 05/30/2018 China
Technologies ALLOCATION
Limited [GB]
Afiniti Europe TECHNIQUES FOR 201780002926.6 04/18/2017 China
Technologies BENCHMARKING PAIRING
Limited [GB] STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 201810251157.X 04/18/2017 China
Technologies BENCHMARKING PAIRING
Limited [GB] STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 201810251364.5 04/18/2017 China
Technciogies BENCHMARKING PAIRING
tirited [GB) STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Eurcpe TECHNIQUES FOR 201810251580.X 04/18/2017 China
Technologies BENCHMARKING PAIRING
Limited [GB] STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR L3 201780005565.0 07/03/2018 China
Technelogies PAIRING AND WORKFORCE
Limited [GB] MANAGEMENT IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 201780006042.8 07/06/2018 China
Technologies BEHAVIORAL PAIRING
Limited [GB] MODEL EVALUATION IN A

CONTACTY CENTER SYSTEM
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Afiniti Europe CALL ROUTING METHODS 201811029848.1 08/19/2009 China
Technologies AND SYSTEMS BASED ON
Limited [GB] MULTIPLE VARIABLE

STANDARDIZED SCORING

AND SHADOW QUEUE
Afiniti Europe TECHNIQUES FOR 201780016745.9 05/23/2017 China
Technologies BENCHMARKING PAIRING
Limited [GB] STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 201780016552.3 05/24/2017 China
Technologies BENCHMARKING
Limited [GB] PERFORMANCE IN A

CONTACT CENTER SYSTEM
Afinits Europe TECHNIQUES FOR Not Yet Assigned 03/04/2018 China
Technologies BEHAVICRAL PAIRING IN A (Intemal ref.
Limited [GB] DISPATCH CENTER SYSTEM P17020CN1)
Afiniti Europe TECHNIQUES FOR Not Yet Assigned 03/04/2018 China
Technologies ESTIMATING EXPECTED (Intemal ref.
Limited [GB] PERFORMANCE IN A TASK P17030CN1)

ASSIGNMENT SYSTEM
Afiniti Europe SYSTEMS AND METHODS 08871835.8 09/19/2008 Europe
Technologies FOR ROUTING CALLERS TO {EPO)
Limited [GB] AN AGENT IN A CONTACT

CENTER
Afiniti Europe CALL ROUTING METHODS 18168538.9 08/19/2009 Europe
Technologies AND SYSTEMS BASED ON {EPO)
Limited [GB] MULTIPLE VARIABLE

STANDARDIZED SCORING

AND SHADOW QUEUE
Afiniti Europe ROUTING CALLERS FROM A 09705092.6 01/21/2009 Europe
Technologies SET OF CALLERS IN AN OUT (EPQO)
Limited [GB] OF ORDER SEQUENCE
Afiniti Europe ROUTING CALLERS FROM A 17171761.4 09/19/2008 Europe
Technologies SET OF CALLERS IN AN QUT {EPO)
Limited [GB] OF ORDER SEQUENCE
Afiniti Europe ROUTING CALLERS FROM A 17154781.3 01/21/2009 Europe
Technolegies SET OF CALLERS IN AN OUT (EPQO)
Limited [GB] OF ORDER SEQUENCE
Afiniti Europe CALL MAPPING SYSTEMS 13768796.8 03/21/2013 Europe
Technologies AND METHODS USING (EPO)
Limited [GB] BAYESIAN MEAN

REGRESSION (BMR)
Afiniti Europe CALL MAPPING SYSTEMS 13767694.6 03/21/2013 Europe
Technologies AND METHODS USING (EPO)
Limited [GB] VARIANCE ALGORITHM (VA)

AND/CR DISTRIBUTION

COMPENSATION
Afiniti Europe CALL MAPPING SYSTEMS 13767399.2 03/21/2013 Europe
Technologies AND METHODS USING (EPOC)
Limited [GB] VARIANCE ALGORITHM (VA)}

AND/OR DISTRIBUTION

COMPENSATION
Afiniti Europe TECHNIQUES FOR 16730466.6 05/13/2016 Europe
Technologies BEHAVIORAL PAIRING IN A (EPO)
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR HYBRID 16823038.1 11/22/2016 Europe
Technelogies BEHAVIORAL PAIRING IN A (EPQ)
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR HYBRID 16822264.4 11/22/2016 Europe
Technologies BEHAVIORAL PAIRING IN A (EPQ)

Limited [GB]

CONTACT CENTER SYSTEM
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Afiniti Europe TECHNIQUES FOR CASE 16838003.8 11/30/2016 Europe
Technologies ALLOCATION {EPO)
Limited [GB]
Afiniti Europe TECHNIQUES FOR 18166851.8 04/18/2017 Europe
Technologies BENCHMARKING PAIRING {EPO)
Limited [GB] STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 17728646.5 04/18/2017 Europe
Technologies BENCHMARKING PAIRING {(EPQ)
Limited [GB] STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 18168620.5 04/18/2017 Europe
Technologies BENCHMARKING PAIRING {EPO)
Limited [GB] STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 18166871.6 04/18/2017 Europe
Technologies BENCHMARKING PAIRING {EPO)
Limited [GB] STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 17842390.1 12/13/2017 Europe
Technologies BEHAVIORAL PAIRING {EPO)
Limited [GB] MODEL EVALUATION IN A

CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 18201848.1 10/22/2018 Europe
Technologies BENCHMARKING PAIRING {EPO)
Limited [GB] STRATEGIES IN A TASK

ASSIGNMENT SYSTEM
Afiniti Europe TECHNIQUES FOR 18201856.4 10/23/2018 Europe
Technologies BENCHMARKING PAIRING (EPO)
Limited [GB] STRATEGIES IN A TASK

ASSIGNMENT SYSTEM
Afiniti Europe CALL ROUTING METHODS 16102418.2 08/19/2009 Hong Kong
Technologies AND SYSTEMS BASED ON
Limited [GB] MULTIPLE VARIABLE

STANDARDIZED SCORING

AND SHADOW QUEUE
Afiniti Europe ROUTING CALLERS FROM A 18102138.9 09/19/2008 Hong Kong
Technologies SET OF CALLERS IN AN OUT
Limited [GB] OF CRDER SEQUENCE
Afiniti Europe ROUTING CALLERS FROM A 17113586.4 01/21/2009 Hong Kong
Technologies SET OF CALLERS IN AN OUT
Limited [GB] OF ORDER SEQUENCE
Afiniti Europe CALL MAPPING SYSTEMS 17107396.6 03/21/2013 Hong Kong
Technologies AND METHODS USING
Limited [GB] BAYESIAN MEAN

REGRESSION (BMR)
Afiniti Europe TECHNIQUES FOR 17109342.7 05/13/2016 Hong Kong
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 18106162.9 05/11/2018 Hong Kong
Technologies BENCHMARKING PAIRING
Limited [GB] STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR HYBRID 18110591.2 08/17/2018 Hong Kong
Technolegies BEHAVIQRAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR CASE 18111432.3 11/30/2016 Hong Kong
Technolegies ALLOCATION
Limited [GB]
Afiniti Europe TECHNIQUES FOR HYBRID 18111431.4 11/22/2016 Hong Kong
Technologies BEHAVIORAL PAIRING IN A
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Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 18114303.3 03/11/2018 Hong Keng
Technologies BENCHMARKING PAIRING
Limited [GB] STRATEGIES IN A

CONTACT CEN

TER SYSTEM
Afiniti Europe SYSTEMS AND METHODS 5966/DELNP/2010 09/19/2008 India
Technologies FOR ROUTING CALLERS TO
Limited [GB] AN AGENT IN A CONTACT

CENTER
Afiniti Europe SYSTEMS AND METHODS IN201818013362 01/28/2008 India
Technologies FOR ROUTING CALLERS TO
Limited [GB] AN AGENT IN A CONTACT

CENTER
Afiniti Europe SYSTEMS AND METHODS IN201818013364 01/28/2008 India
Technologies FOR ROUTING CALLERS TO
Limited [GB] AN AGENT IN A CONTACT

CENTER
Afiniti Europe SYSTEMS AND METHODS IN201818013365 01/28/2008 India
Technologies FOR ROUTING CALLERS TO
Limited [GB] AN AGENT IN A CONTACT

CENTER
Afiniti Europe SYSTEMS AND METHODS IN201818013366 01/28/2008 India
Technologies FOR ROUTING CALLERS TO
Limited [GB] AN AGENT IN A CONTACT

CENTER
Afiniti Europe SYSTEMS AND METHODS IN201818013361 01/28/2008 India
Technolegies FOR ROUTING CALLERS TO
Limited [GB] AN AGENT IN A CONTACT

CENTER
Afiniti Europe SYSTEMS AND METHODS IN201818013360 01/28/2008 India
Technologies FOR ROUTING CALLERS TO
Limited [GB] AN AGENT IN A CONTACT

CENTER
Afiniti Europe SYSTEMS AND METHODS IN201818013359 01/28/2008 India
Technologies FOR RQUTING CALLERS TO
Limited [GB] AN AGENT IN A CONTACT

CENTER
Afiniti Europe CALL ROUTING METHODS 1797/DELNP/2011 08/19/2009 India
Technologies AND SYSTEMS BASED ON
Limited [GB] MULTIPLE VARIABLE

STANDARDIZED SCORING

AND SHADOW QUEUE
Afiniti Europe ROUTING CALLERS FROM A 5967/DELNP/2010 01/21/2009 India
Technelogies SET OF CALLERS IN AN OUT
Limited [GB] OF ORDER SEQUENCE
Afiniti Europe CALL MAPPING SYSTEMS 7583/CHENP/2014 03/21/2013 India
Technologies AND METHODS USING
Limited [GB] BAYESIAN MEAN

REGRESSION (BMR)
Afiniti Europe CALL MAPPING SYSTEMS 7584/CHENP/2014 03/21/2013 India
Technologies AND METHODS USING
Limited [GB] VARIANCE ALGORITHM (VA)

AND/OR DISTRIBUTION

COMPENSATION
Afiniti Europe TECHNIQUES FOR 201717012770 05/13/2016 India
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 250776 05/13/2016 Israel
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
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Afiniti Europe TECHNIQUES FOR HYBRID 259539 11/22/2016 Israel
Technologies BEHAVICORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR HYBRID 259542 11/22/2016 Israel
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe ROUTING CALLERS FROM A 2015-253248 01/21/2009 Japan
Technologies SET OF CALLERS IN AN OUT
Limited [GB] OF ORDER SEQUENCE
Afiniti Europe CALL MAPPING SYSTEMS 2016-159338 03/21/2013 Japan
Technologies AND METHODS USING
Limited [GB] VARIANCE ALGORITHM (VA)

AND/OR DISTRIBUTION

COMPENSATION
Afiniti Europe CALL MAPPING SYSTEMS 2016-189126 03/21/2013 Japan
Technologies AND METHODS USING
Limited [GB] BAYESIAN MEAN

REGRESSICON (BMR)
Afiniti Europe TECHNIQUES FOR 2017-514350 05/13/2016 Japan
Technologies BEHAVICRAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR HYBRID 2018-528305 05/31/2018 Japan
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR CASE 2018-528306 05/31/2018 Japan
Technologies ALLOCATION
Limited [GB]
Afiniti Europe TECHNIQUES FOR HYBRID 2018-528314 11/22/2016 Japan
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe SYSTEMS AND METHODS 2018-534065 06/28/2013 Japan
Technologies FOR ROUTING CALLERS TO
Limited [GB] AN AGENT IN A CONTACT

CENTER
Afiniti Europe TECHNIQUES FOR L3 2018-536156 07/10/2018 Japan
Technologies PAIRING AND WORKFORCE
Limited [GB] MANAGEMENT IN A CONTACT

CENTER SYSTEM
Afiniti Eurcpe TECHNIQUES FOR 2018-536451 07/12/2018 Japan
Technologies BEHAVIORAL PAIRING
Limited [GB] MODEL EVALUATION IN A

CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 2018-549931 05/04/2018 Japan
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 2018-552074 23/05/2017 Japan
Technologies BENCHMARKING PAIRING
Limited [GB] STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR Not yet assigned 03/04/2018 Japan
Technologies BEHAVIORAL PAIRING IN A (internal ref
Limited [GB] DISPATCH CENTER SYSTEM P17020JP1)
Afiniti Europe TECHNIQUES FOR 2018-552214 23/05/2017 Japan
Technologies BENCHMARKING
Limited [GB] PERFORMANCE IN A

CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR Not yet assigned 05/04/2018 Japan
Technologies ESTIMATING EXPECTED (internal ref
Limited [GB] PERFORMANCE P17030]P1}
Afiniti Eurape TECHNIQUES FOR MX/a/2017/002918 05/13/2016 Mexico
Technologies BEHAVIQRAL PAIRING IN A
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Limited [GB]

CONTACT CENTER SYSTEM

Afiniti Europe TECHNIQUES FOR HYBRID MX/a/2018/006546 05/29/2018 Mexico
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR HYBRID MX/a/2018/006521 11/22/2016 Mexico
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR CASE MX/a/2018/006523 05/28/2018 Mexico
Technologies ALLOCATION
Limited [GB]
Afiniti Europe TECHNIQUES FOR MX/a/2018/012666 04/18/2017 Mexico
Technologies BENCHMARKING PAIRING
Limited [GB] STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR NZ730048 05/13/2016 New Zealand
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR PCT/IB2017/000570 04/18/2017 PCT (WIPO)
Technologies BENCHMARKING PAIRING
Limited [GB] STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR PCT/IB2017/000694 05/23/2017 PCT (WIPQO)
Technologies BENCHMARKING
Limited [GB] PERFORMANCE IN A

CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR PCT/IB2017/000720 05/23/2017 PCT (WIPQ)
Technologies BENCHMARKING PARING
Limited [GB] STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR L3 PCT/IB2017/001748 12/30/2016 PCT (WIPQ)
Technologies PAIRING AND WORKFORCE
Limited [GB] MANAGEMENT IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR PCT/IB2017/001666 12/13/2016 PCT {(WIPQ)
Technologies BEHAVIORAL PAIRING
Limited [GB] MODEL EVALUATION IN A

CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR PCT/IB2018/000443 04/28/2017 PCT (WIPQ)
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR PCT/IB2018/000434 04/05/2017 PCT {(WIPQO)
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] DISPATCH CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR PCT/IB2018/000438 07/10/2017 PCT {WIPO)
Technologies ESTIMATING EXPECTED
Limited [GB] PERFORMANCE IN A TASK

ASSIGNMENT SYSTEM
Afiniti Europe TECHNIQUES FOR PCT/IB2018/000886 07/18/2018 PCT {WIPQ)
Technologies BENCHMARKING PAIRING
Limited [GB] STRATEGIES IN A TASK

ASSIGNMENT SYSTEM
Afiniti Europe TECHNIQUES FOR PCT/1B2018/000897 07/18/2018 PCT (WIPQ)
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] TASK ASSIGNMENT SYSTEM
Afiniti Europe "TECHNIQUES FOR DATA PCT/IB2018/000900 07/18/2018 PCT (WIPO)
Technologies MATCHING IN A CONTACT
Limited [GB] CENTER SYSTEM
Afiniti Europe " PCT/IB2018/000907 07/18/2018 PCT (WIPQ)

Technologies
Limited [GB]
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Afiniti Europe TECHNIQUES FOR PH1-2017-500585 05/13/2016 Philippines
Technologies BEHAVIORAL PAIRING IN A
Limited [GB] CONTACT CENTER SYSTEM
Afiniti Europe SYSTEMS AND METHODS 15/010319 01/29/2016 United
Technologies FOR ROUTING CALLERS TO States
Limited [GB] AN AGENT IN A CONTACT

CENTER
Afiniti Europe POOLING CALLERS FOR 12/266418 11/06/2008 United
Technologies MATCHING TO AGENTS States
Limited [GB] BASED ON PATTERN

MATCHING ALGORITHMS
Afiniti Europe SELECTIVE MAPPING OF 15/952843 04/13/2018 United
Technologies CALLERS IN A CALL CENTER States
Limited [GB] ROUTING SYSTEM
Afiniti Europe CALL MAPPING SYSTEMS 14/788517 06/30/2015 United
Technologies AND METHODS USING States
Limited [GB] VARIANCE ALGORITHM (VA)

AND/OR DISTRIBUTION

CCOMPENSATION
Afiniti Europe CALL MAPPING SYSTEMS 14/702656 05/01/2015 United
Technologies AND METHODS USING States
Limited [GB] BAYESIAN MEAN

REGRESSION (BMR)
Afiniti Europe TECHNIQUES FOR HYBRID 15/687000 08/25/2017 United
Technologies BEHAVIORAL PAIRING IN A States
Limited {GB] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR HYBRID 15/686945 08/25/2017 United
Technologies BEHAVIORAL PAIRING IN A States
Limited [GB] CONTACT CENTER SYSTEM
Afinitt Europe TECHNIQUES FOR CASE 15/892166 02/08/2018 United
Technologies ALLOCATION States
Limited [GB]
Afiniti Europe TECHNIQUES FOR 15/808337 11/09/2017 United
Technologies BENCHMARKING PAIRING States
Limited [GB] STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 15/816821 11/17/2017 United
Technologies BENCHMARKING PAIRING States
Limited [GB} STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 15/691163 08/30/2017 United
Technologies BENCHMARKING PAIRING States
Limited [GB] STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 15/176899 06/08/2016 United
Technologies BENCHMARKING States
Limited [GB] PERFORMANCE IN A

CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR L3 15/395469 12/30/2016 United
Technologies PAIRING IN A CONTACT States
Limited [GB] CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR L3 15/395505 12/30/2016 United
Technologies PAIRING IN A CONTACT States
Limited [GB] CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 15/395529 12/30/2016 United
Technologies WORKFORCE MANAGEMENT States
Limited [GB] IN A CONTACT CENTER

SYSTEM
Afiniti Europe TECHNIQUES FOR 15/785933 10/17/2017 United
Technologies BEHAVIORAL PAIRING States
Limited [GB] MODEL EVALUATION IN A
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CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 15/785946 10/17/2017 United
Technologies BEHAVIORAL PAIRING States
Limited [GB] MODEL EVALUATION IN A

CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 15/785952 10/17/2017 United
Technologies BEHAVIORAL PAIRING States
Limited [GB] MODEL EVALUATION IN A

CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 15/918469 03/12/2018 United
Technologies BEHAVIORAL PAIRING IN A States
Limited [GE] CONTACT CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 15/480034 04/05/2017 United
Technologies BEHAVIORAL PAIRING IN A States
Limited [GB] DISPATCH CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 15/645277 07/10/2017 United
Technologies ESTIMATING EXPECTED States
Limited [GB] PERFORMANCE IN A TASK

ASSIGNMENT SYSTEM
Afiniti Europe TECHNIQUES FOR 15/993496 05/30/2018 United
Technologies BEHAVIORAL PAIRING IN A States
Limited [GE] TASK ASSIGNMENT SYSTEM
Afiniti Europe TECHNIQUES FOR 16/114511 28/08/2018 United
Technologies BENCHMARKING PAIRING States
Limited [GB] STRATEGIES IN A CONTACT

CENTER SYSTEM
Afiniti Europe TECHNIQUES FOR 16/173997 29/10/2018 United
Technologies ESTIMATING EXPECTED States
Lirmited [GB] PERFORMANCE IN A TASK

ASSIGNMENT SYSTEM
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SCHEDULE 2

Subsidiary Shares

Subsidiary Number and class of | Details of nominees (if | Fully Paid
shares any) holding legal title
to shares
AETL $.A.R.L 20,000 ordinary shares | None yes
of $1USD each
Afiniti Spain S.L. 3,300 shares of 1 None Yes
euro each
Afiniti Italia S.R.L 10,000 shares of 1 None yes
euro each
Afiniti Technologies FZ- | 50 shares of AED None yes
LLC 1000 each
Afiniti Australia Pty Ltd 100 shares of 1 AUD | None yes
each
Afiniti HK Pacific 1 share of 1 HK each None yes
Afiniti Germany GmbH 25,000 shares of 1 None yes
euro each
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SCHEDULE 3

Form of Notice to Insurers

To:

Dated:

Dear Sirs

{Policies)

We notify you that Afiniti Europe Technologies Limited (Chargor) has assigned to Ocean II PLO, LLC
{Collateral Agent) all its right, title and interest in the Policies as security for certain obligations
owed by the Chargor to the Collateral Agent.

We further notify you that:

the Chargor may not agree to amend or terminate the Policies without the prior written
consent of the Collateral Agent;

you may continue to deal with the Chargor in relation to the Policies until you receive written
notice to the contrary from the Cellateral Agent. Thereafter the Chargor will cease to have
any right to deal with you in relation to the Policies and therefore from that time you should
deal only with the Collateral Agent;

you are authorised to disclose information in relation to the Policies to the Coliateral Agent on
request; and

the provisions of this notice may only be revoked with the written consent of the Collateral
Agent.

Please sign and return the enclosed copy of this notice to the Collateral Agent (with a copy to the
Chargor)} by way of confirmation that:

(a)
(b)

(c)

(d)

you agree to act in accordance with the provisions of this notice;
you will note the Collateral Agent’s interest as first Collateral Agent on the Policies;

after receipt of written notice in accordance with paragraph 2 above, you will pay all
monies to which the Chargor is entitled under the Policies direct to the Collateral Agent (and
not to the Chargor) unless the Collateral Agent otherwise agrees in writing;

you will not cancel or otherwise allow the Policies to lapse without giving the Collateral
Agent not less than 14 business days written notice;
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{e) you have not received notice 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) in the
Policies in favour of a third party; and

(f you have not claimed or exercised nor do you have any cutstanding right to claim or
exercise 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 the laws of England and Wales.

Yours faithfully

for and on behalf of

Afiniti Europe Technologies Limited
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To: Ocean 1I PLO, LLC
3555 Alameda De Las Pulgas, Suite 208
Menlo Park, CA 94025
USA

Copy to: Afiniti Europe Technologies Limited
3 Floor, 1 Ashley Road
Altrincham
Cheshire WA14 2DT

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to (f)

above.

for and on behalf of
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SCHEDULE 4

Details of Collection Accounts

Account Bank Branch Address Account Number

JP Morgan Chase Bank, n.a., — 25 Bank Street _
London Branch

London, £14 5P
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SCHEDULE 5

Form of notice to banks operating Collection Accounts and/or Nominated Accounts

To:
Dated:

Dear Sirs

] (Account Bank)

Afiniti Europe Technologies Limited

We notify you that Afiniti Europe Technologies Limited {Chargor) has charged to Ocean II PLO, LLC
{Collateral Agent) all its right, title and interest in and to the monies from time to time standing to
the credit of the accounts identified in the schedule to this notice and to any other accounts from time
to time maintained with you by the Chargor {Charged Accounts) and to all interest (if any) accruing
on the Charged Accounts.

We irrevocably authorise and instruct you:

(@)

(b)

to hold all monies from time to time standing to the credit of the Charged Accounts to
the order of the Collateral Agent and to pay all or any part of those monies to the
Collateral Agent (or as it may direct) promptly following receipt of written instructions
from the Collateral Agent to that effect; and

to disclose to the Collateral Agent any information relating to the Chargor and the
Charged Accounts which the Collateral Agent may from time to time request you to
provide.

We also advise you that:

(a)

(b)

(o)

the Chargor may not withdraw any monies from the Charged Accounts designated as
"Blocked" in the schedule below without first having obtained the prior written consent
of the Collateral Agent;

by counter-signing this notice the Coflateral Agent confirms that the Chargor may
make withdrawals from the Charged Accounts designated as “Not blocked” in the
schedule below until such time as the Collateral Agent shall notify you (with a copy to
the Chargor) in writing that their permission is withdrawn. That permission may be
withdrawn or modified by the Collateral Agent in its absolute discretion at any time;
and

the provisions of this Notice may only be revoked or varied with the prior written
consent of the Collateral Agent.

Please sign and return the enclosed copy of this notice to the Collateral Agent (with a copy to
the Chargor) by way of your confirmation that:
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(a)

(b)

(<)

(d)

you agree to act in accordance with the provisions of this notice;

you have not received notice 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;

you will not exercise any right to combine accounts or any rights of set-off or lien or
any similar rights in relation to the monies standing tc the credit of the Charged
Accounts, except for the netting of credit and debit balances pursuant to current
account netting arrangements previously approved in writing by the Collateral Agent;
and

you have not claimed or exercised, nor do you have outstanding any right to claim or
exercise against the Chargor, any night of set-off, counter-claim or other right relating
to the Charged Accounts.

The provisions of this notice are governed by the laws of England and Wales.

Schedule

Account Number Branch Address

Yours faithfully,

for and on behalf of

Afiniti Europe Technologies Limited

Counter-signed by

for and on behalf of
Ocean II PLO, LLC
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To: Ocean II PLO, LLC
3555 Alameda De Las Pulgas, Suite 208
Menlo Park, CA 94025
USA

Copy to: Afiniti Europe Technologies Limited
3 Floor, 1 Ashley Road
Altrincham
Cheshire WA14 2DT

We acknowledge receipt of the above notice and confirm the matters set cut in paragraphs (a) to (d)
above.

for and on behalf of

[ ]

Dated:
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SIGNATORIES

EXECUTED AS A DEED by Afiniti Europe )
Technologles Limited in the presence of: }
)
) Zia Chishti
) Director
Witness signature
Notice Details
Name: Zac Hudson
Occupation: General Counsel
EXECUTED AS A DEED by Ocean II PLD, ) By: Structural Capital Management
LLC as security trustee for the Secured II, LP
Parties in the presence of: )
) Its: Manager
)
)
) Director/Secretary/General
) Partner

Withess signature

Notice Details
Name:
Address:
Qccupation:
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