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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8806528

Charge code: 0880 6528 0004

The Registrar of Companies for England and Wales hereby certifies that
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LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 18th December 2017 .

Given at Companies House, Cardiff on 20th December 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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LR

B-ETWEEN

{1y~ LEFT SHIFT IT LIMITED as Chargor: and
2)  RIVERSIDE SOFTWARE LENDING FUND [, LP as Lender.
AGREED TERMS

1. Definitions and Interpretation

11 Definitions

I this deed:

"Account Bank” means Handelsbanken, London Branch or any other bank appointed
~as suchin accordance with'this deed

| “Administrator" means any ane or more pe{sans appomteé as-an admmzstratar af the
Chargor by the Lender under paragraph 14 of schedule B1 to the insolvency Act;

“Agreement' means a loan and security agreement dated 1% NewMbLI017 made:.
betweon the Borrower and the Lender;

“Authorisation” means an  authorisation, consent approval, resoluﬁan licence,
exemption, i ilng, notarisation or registration;

"Borrower’ means Left Shift IT LLC, & Delawfa'rei Hmited 'Eiabiiiity'- {écmpany with
- registration number 5354373 whose registered address is at 108 West 13th Street,
- Wilmingotn, DE 18801; . . '

. "Charged Property" mieans the assets mortgaged, charged or assigned by the SRR
- Chargor under this deed, _ . . o

"Chargor" means Left Shift IT Limited & company incorporated in Englaﬁd'and Wales
- with registration no 08806528 whose registered office is &t 2-7 Clerkenwell Green,
- Lendon EC1R ODE; : :

" YDebts” means all book and o’ther de’h’ts a’nd rights o mnnéy and irncome {other than

- any rights assigned under clause 3{d) or 3(e), any Dividends and any Related Rights)
liguidated and unliguidated due or owing to the Chargor including the benefit of all -
negotiable Instruments, secudties, guarantess and indemnities. for such debts and

" rights but excluding cash at bank; - :

-. “Dafault Rate" means 2 per cent. per annum;

“"Delegate” means any delegate; agent, attomey or co-trustes appomted by e Lender
pursuant to clause 13.6 (Delegation);

. "Designated Account" means account number - sort code _wnth the

. Account Bank, or any dgther account which is opened I place of such account at the
request of or with the consent of the Lender; . _
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"Dividends" means all dividends, interest and other money payable in respect of the
Graup Shares and Investments;

"Event of Default” means any event or circumstance specified as such in section 7
(Events of Default) of the Agreement;

"Financial Collateral Regulations” means the Financial Collateral Arrangements
{No 2) Regulations 2003 Si 2003/3228;

"GAAP" means generally accapted accounting principles in England and Wales;
"Group” means the Borrower and its Subsidiaries;

"Group Sharos means all the shares specified in schedule 3 and any offer, nght or
benefit in respect of any such shares other than Dividends;

"Guaraniee” means a deed of guarantee and indemnity dated on or around the date of
this deed and made between the Chargor and the Lender;

"Indebtedness” has the meaning given ta it in section 19 of the Agreement
"Insolvency Act” means the Insolvency Act 1986;

"Insurances” means any coniract of insurance effected by or for the benefit of the
Chargor;

"Intelectual Property” means all present and future rights of the Chargor in respect of
any patent, copyright, trade mark, service mark, invention, design, knowhow,
confidential information or any other kind of intellectual property whether registered or
unregistered and any registration or application for registration, ficence or permission
relating ta any of the faregoing;

"Investment” means any:

{a) stack, share, band or any form of loan capital of or in any legal entity excluding
the Group Shares,;

(b) unit in any unit trust or similar scheme;

(c) warrant or other right to acquire any such investment,

and any offer, right or benefit in respect of any such investment other than Dividends;

"Lease" includes any underlease, tenancy, letting, contractual licence, right ta accupy,

any document supplemental or collateral to any of them including any guarantee and

any agreement to enter inte any of them, in gach case in relation to the Real Property
or any part thereof and the expression tenant will be construed accordingly;

"Legal Reservations' means:

(a) the principle that equitable remedies may be granted or refused at the
discretion of a court and the limitation of enforcement by laws relating to
insolvency, reorganisation and other laws generally affecting the rights of
creditors;

{b) the time barring of claims under the Limitation Acts, the possibility that an
undertaking to assume liabilities for or indemnify a person against non-

UKMATTERSG$5337182.3



payment of UK stamp duty may be void and defences of set-offl or
counterclaim,

{c) similar principles, rights and defences applicable to creditors genarally under
the laws of any relevant jurisdiction;

"Lender” means Riverside Scoftware bending Fund {, LP a Delaware limited
partnership;

"Liquidation Event” has the meaning given to it in section 19 of the Agreement;

"LPA" means the Law of Property Act 1925,

"Material Adverae Effect™ has the meaning given to it in section 19 of the Agreement;
*Obligar’ means the Borrower or the Chargor,;

"Permitted Indebtedness” has the meaning given to it in section 19 of the Agreement;

"Permitted Security” means the Security created under any Security Document and,
for a period beginning on the date when it attached to the relavant Charged Property
and ending 30 days from such date, a lien arising by operation of law in the ordinary
course ¢f business;

"Flant and Equipment” means any fittings, plant, equipment, machinery, toois,
vehigles, furniture and other tangible movable property which are not Real Property,

"Property" means the property described in schedule 1;

“PSC Enforcement Notice” means in the case of a PSC Entity that is a company a
warning notice or restriction notice (each as defined in Schedule B1 paragraph 1 (2) of
the Companies Act 2008) or in the case of a PSC Entity that is a limited liability
partnership a waming or restriction nolice as so defined in that Schedule as applied to
limited liability parinerships by the Limited Liability Parinerships {Application of
Companies Act 2006) Regulations 2009;

"PSC Entity” means any company or other eniity the shares or other interests in which
form part of the Charged Property;

"PSC Information Reruest” means in the case of a PSC Entity thal is a company a
notice issued under s780D (2) or (5) of the Companies Act 2006 or in the case of a
PSC Entity that is a limited liability partnership a notice Issued under those sections of
that Act as modified and applied to limited liability parinerships by the Limied Liability
Parinerships {Application of Companies Act 2006} Regulations 2009;

"Real Property” means:
(a) any freehold, leasehold or immoveable property (including the Property); and

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

"Receiver" means a receiver or receiver and manager or adminisirative receiver of the
wholae ar any part of the Charged Property;

"Ralated Rights" maans, in relation to an agraement, any guarantee or security for the

performance of any such agreement, any money now or at any time in the future due
or owing to the Chargor under or in connection with any such agreement, all claims for

UKNMATTERE:45337182.2



damages or other remadies in respect of any present or future breach of such
agreement and all rights and remedies for enforcing such agreement;

"Relevant Jurisdictions” means, in relation to the Chargar:
(a) its jurisdiction of incorporation;

b any jurisdiction where any asset subject to or intended to be subject to the
Transaction Security to be created by it is situated;

() any jurisdiction where it conducts its business;

{d) the jurisdiction whose laws govern the perfection of any Security Documents
entered into by it; and

(e) any jurisdiction where any Liquidation Event can occur in relation to the
Charger or any of its assets;

*Rental Income" means the agpregate of all amounts paid or payable to or for the
account of the Chargor in connection with the letting, licence or grant of other rights of
use or occupation of any parl of any Real Property;

"Secured Liabilitles" means all obligations of each Obligor owed or expressed to be
owed to the Lender under or in connection with the Transaction Documents whether
owed jointly or severally, as principal or surety or in any other capacity,;

“Secured Party” means the Lender, a Receiver or any Delegate;

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

"Securlty Documents” means this deed, the Guarantee and any other document
which grants security rights or rights by way of guaraniee and/or indemnity or other
assurance against loss in respect of any liabilities of an Obligor under the Transaction
Documents;

"Subsidiary" means a subsidiary undertaking as defined by section 1162 of the
Companies Act 2006;

"Tax" means any tax, levy, impost, duty or other charge or withhalding of a similar
nature (including any panalty or interest payable in connection with any failure to pay
or any delay in paying any of the same);

"Transaction Documents” has the meaning given to it in section 19 of the Agreement;

"Transaction Security" means the Security created or evidenced or expressed to be
created or evidenced under the Security Documents;

“"Unenforceable® means void, voidable, invalid, unenforceable or otherwise
imecoverable {whether or not known to the Lender or the Chargor) and
"Unenforceability” will be copstrued accordingly; and

"VAT" means value added tax as provided for in the Vaiue Added Tax Act 1994 and
any other tax of a similar nature,
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1.2 Construction

Linless a cantrary indication appears, any reference in this deed to:

(a}

(b)

(c)

(d)

{e)

(f)

(9

the "Lender" or “Chargor” shall be construed so as fo include its successors in
titte, permitted assigns and permitted transferees;

"assets” includes present and future properties, revenues and rights of evary
description;

"disposal” includes a sale, transfer, assignment, grant or creation of any
interest derived out aof all or any part of any asset, licence, declaration of trust
or other disposal, whether voiuntary or involuntary, and "dispose” will be
construed accor'dingly;

a "Transaction Document” or any other agreement or instrument is a
reference to that Transaction Document or other agreement or instrument as
amended, novated, supplemented, extended or restated from time to time;

"indebtedness” includes any obligation (whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actug! or contingent;

a "person” includes any individual, firm, company, corporation, government,
state or agency of a state ar any association, trust, joint venture, consortium or
partnership (whether or not having separate legal personaiity); and

a "regulation™ indludes any regulation, rule, official directive, request or
guidsline (whether or not having the force of law) of any governmental.
intargovernmental or supranational body, agency, department or regulatary,
seif-ragulatory or other authority or organisation.

1.3 Interpretation

Unless a contrary indication appears, in this deed:

(@)
(b)

(c})
{d)
(e}

(f}

(a9}

(h)
(M

"obligations" means obligations and liabilities;

references to obligations and liakilities include the whole or any part of them,
present and future, actual and contingent;

any reference to "pawers” includes rights, powers, discretlons and authorities;
any reference to any asset includes any proceeds of sale of any such asset;

any reference to a provision of law is a reference to that provision as amended
or re-enacted from time to time;

any reference to clauses, paragraphs and schedules are to the clauses,
paragraphs of and schedules to this deed;

any reference to "this clause” is to the clause with a beold heading in which
such expression appears and includes each sub-clause in that clause;

any reference to a time is to London time;

the words "including” and "in particular” are used by way of illustration or
emphasis anly and do not limit the generality of any words preceding them,

UKMATTERS:45337182.3
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1.4

1.5

) the words "other" and "otherwise" are not limiled by any words preceding
them;

(k) clause and schedule headings are for ease of reference only; and

(1} an Event of Default is "continuing” if it has not been remedied to the
satisfaction of the Lender or waived in writing.

Construction of charging clause

Each of the security interests created by clause 3 {Fixed Security) shall be construed
as separale and distinct interests over the relevant assets so that the re-
characterisation for any reascn of any security interast over any one asset shall not
atffect the nature of the security interest created over any other asset.

Incorporation

This deed incorporates the terms of the Transaction Documents and any side letters
between the parties to the exient required to ensure the validity of any purparied
disposition under this deed of any freehoid or leasehold property under s2(1) of the
Law of Property (Miscellaneous Provisions) Act 1989,

Undertaking to Pay

The Chargor undertakes with the Lender to pay the Secured Liabilities to the Lender
when due.

Fixed Security

As continuing security for the payment of the Secured Liabilities the Chargor with full
tithe guarantee:

(&) charges to the Lender by way of legal morigage all Real Property owned by tha
Chargar at the date of this deed including the Property;

() charges to the Lender by way of equitable martgage any Real Property
acquired by the Chargor after the date of this deed;

(c) assigns to the Lender by way of fixed security its rights and interest in all
present or future Rentat incaome,

{d) assigns to the Lender by way of fixed securty its rights and interest in any
present or future compensation and damages for the compulsory purchase of,
or any biight or disturbance affecting, any Real Property;

(e) assigns to the Lender by way of fixed security its rights and interest in any
claim againsl the provider of any certificate of or report on title or the provider
of any other due diligence report (in its capacity as provider of the same) in
connection with any Charged Property;

(f) assigns to the Lender by way of fixed security its rights and interest in any
present or future right to occupy any Real Property under licence;

(+]] assigns 1o the Lender by way of fixed security its rights and interest in any
present or future contract for the purchase of any Real Property and any
Related Rights;
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(h)

(i)

)

(k)

U]

(m)

(m)

(0}

(p)

(a)

n

assigns to the Lender by way of equitable morigage its rights and interest in:
i the Group Shares;

(i) any present or future Dividends in respect of the Group Shares;
assigns to the Lender by way of equitable morigage its rights and interest in:
{i) any present or future Invesiments other than the Group Shares;

{ii) any present or future Dividends in respect of any such Investments;

charges to the Lender by way of fixed charge its rights and interest in any Plant
and Equiprnent listed in schedule 2;

charges to the Lender by way of fixed charge its rights and interest in its
present or fulure goodwill and uncalled capital;

charges to the Lender by way of fixed charge its rights and interest in any
present or future Debis owing to the Chargor;

charges to the Lender by way of fixed charge its rights and interest in any
money now or at any time after the date of this deed standing to the credit of
any Designated Account;

charges to the Lender by way of fixed charge its rights and interesl in any
present or future Intellechual Property;

charges to tha Lender by way of fixed charge its rights and interest in any
present or future insurancas and any Related Rights;

assigns to the Lender by way of fixad security its rights and interest in any
agreements listed in schedule 4 and any Related Righis o the axtent capable
of assighment without infringing any provision of such agreement and if the
terms of any agreement listed in schedule 4 require the consent of any party to
such agreement to the assignment to the Lender which consent has not been
obtained at the date of this deed such assignment shall take effect immediately
on such consent being abtained;

to the extent that any agreement listed in schedule 4 is not capable of
assignment withaut infringing any provision of such agreement but is capable
of being charged, charges o the Lender by way of fixed securily its rights and
interest in such agreement and any Related Rights; and

to the extent that any agreement listed in schedule 4 is not capable of
assignment or charge without infringing any provision of such agreement,
charges to the Lender the proceeds of any Related Rights in respect of such
agreement.

4 Floating Security

41 Floating charge

As continuing security for the payment of the Secured Liabilities the Chargor charges
to the Lender by way of floating charge with full titte guarantee the whale of its present
or future asseis to the extent that such assets are not effectively mortgaged, charged
or assigned to the Lender by way of fixed security under clause 3 (Fixed Security).

- -
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4.2

43

4.4

51

52

Conversion

Subject to clause 4.3 (Moratorium under Insolvency Act), the floating charge created

by clause 4.1 (Floating Charge) shall automatically and immediately (without notice) be

converted into a fixed charge over the relevant Charged Properly if:

(a) the Chargar:

(i) creates or attemplts to create, over all or any part of the Charged

Property any Security without the prior written consent of the Lender or
any trust in favour of another person; or

(i) discloses or attempts to dispose of all or any part of the Charged
Property; or

b} an Evenl oi Default has accurred; or
(c) a receiver is appointed over all or any of the Gharged Property, or

(d) any persan levies or attempts to levy any distress, attachment, execution or
other process against all or any part of the Charged Property; or

(e} the Lender becomes aware of the appointment of, or a propasal or an intention
to appoint, an administrator of the Chargor.

Moratorium under Insoivency Act

The Lender shalli not be entitled to convert the floating charge created by clause 4.1
(Floating Charge) info a fixed charge as a result only of the Chargor obtaining a
moratorium or anything done with a view to obtaining a moratorium under $1A of and
schedule A1 to the Insolvency Act,

Qualifying floating charge

Paragraph 14{2)(a) of schedule B1 fo the Insclvency Act applies to the floating charge
created by clause 4.1 (Floating Charge) which is a "qualifying floating charge” for the
purpose of paragraph 14(1) of schedule B1 to the Insolvency Act.

Notices of Assignment

Notice of assignment of agreements

The Chargor shall give notice of the assignment of any agreement assigned to the
Lender under clause 3 in the form set out in part 1 of schedule 5 to the other party or
parlies to such agreement ard shall procure that such party or parties executes and
delivers ta the Lender an acknowledgement of such nofice in the form set out in part 2
of schedule 5.

L ender may give notice

Nothing in this clause 5 shall prevent the Lender from giving any notice it considers
necessary or desirable in refation to the Security created over any Charged Property.
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6.2

7.1

7.2

Debts
Dealings with Debts
The Chargor shall:

(a) use its best endeavours (having regard exclusively to the interests of the
Lender) to realise the Debts and not give any release or waiver or do anything
which may prejudice the collection and recavery of any of the Debts;

(b} from time to time if required by the Lender provide the Lender with the names
and addresses of the debtors of the Chargor and the amount of the Debis
owing from each of them and such other information relating to the Debts as
the Lender may require;

(c) pay the proceeds of realisation of any Debt into the Designated Account and
not withdraw any money from the Designated Account without first abtaining
the cansent in writing of the Lender; and

{d) permit the Account Bank (if not the Lender) to disclase to the Lender from time
to time upon request full details of all the Chargor's accounts with such bank
and any other information relating to the Chargor held by such bank.

Notice of charge of Designated Account

If the Account Bank is not the Lendar the Chargor shall give notice of tha charge of the
Designated Account to the Account Bank In the form set out in part 1 of schedule 6 and
shall procure that the Account Bank executes and dellvers to the Lender an
acknaowledgement of the rights of the Lender in respact of such account in the form set
out in part 2 of schedule 6.

Group Shares and Investments
Deposit of certificates

The Chargor shall deposit with the Lender:

(a) on or before the date of this deed, the certificates or other documents of titie to
each Group Share and Investment owned by the Chargor on such date;

(b) on the date of the acquisition of any Group Share or Investment acquired by
the Chargor after the date of this deed or on the withdrawal of any Group
Share or Investment owned by the Chargor from any clearance system, the
certificates or other documents of title to each such Investment;

9] together with the certificates or other documents of litle referred 1o in
paragraphs (a) and (b} above, duly executed undated blank transfers in respect
of each such Group Share or Investment and forms of waiver of any pre-
emption rights necessary to enable such transfers to be registered.

Payment of manay due

The Chargor shail promptly pay all money which may from time to time be due in
respect of any Group Share or Investment forming part of the Charged Property.
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7.3

7.4

7.5

7.6

7.7

Nominees

If any Group Share or nvestment forming part of the Charged Propetty is registered in
the name of a nominee the Chargor shall on demand provide to the Lender an
equitable mortgage over such Group Share or Investment or power of attorney or
acknowledgement of the rights created by this deed over such Group Share or
Investment in favour of the Lender in such tarms as the Lender may require duly
executed by or en behalf of such nominea.

Complation of transfers

The Lender may at any time after this deed has become enforceable complete any
transfers of any Group Share or Investmant delivered to it under clause 7.1(c) in favour
of itself or any nominee for if as transferee and may present the same for registration.

Dividends and voling rights before Event of Default

The Chargor shall be enfitled to exercise each of the following rights until this deed
becomes enforceable and the Lender gives nolice of its inention to exercise any of
such rights:

(a) to receive all Dividends in respect of any Group Share or Investment free from
the security created by this deed; and

(b) to exercise all voting rights attached to any Group Share or Investment and if
the Lender is registered as the holder of any such Group Share or Investment it
will exercise all voting rights attached to it as directed by the Chargor,

Dividends end voting rights affer Event of Default

The Lender shall ba entitled 1o exercise each of the foliowing rights at any time after
this deed becomes enforceable and the Lendar gives the Chargor notice of its intention
to exercise such right itself:

(a) ta receive all Dividends and apply them in reduction of the Secured Liabilities
whether or not any Group Share or Investment is registered in the name of the
Lender or any nominee for the Lender or in the name of the Chargor or any
nominee for the Chargor,

() at its discretion to exercise or procure the exercise of all voting rights attached
to any Group Share or Investment regislered in the name of the Lender or any
nominee for the Lender for the purpose only of preserving the value of such
Group Share or Investment or realising the security over such Investment
created by this deed; and

(c) to require the Chargor to exercise any voting rights attached tc any Group
Share or Investment registered in the name of the Chargor or any nominee for
the Chargar as directed by the Lender for the purpose mentioned in
paragraph (b) above.

Lender may give up voting righfs

The Lender may at any time by giving notice 1o the Chargor give up any right it may
have under clause 7.6(b) or clause 7.6{c) in relation fo any of the Group Shares or
Investments specified in such notice (the "Notified Shares") whereupon the Chargor
may exercise all voling rights in relation to the Notified Shares subject ta the terms of
the Transaction Documents.

UKMATTERS 46337182 3
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78 Dematerialisation
The Chargor must promptly take all action required for the rematerialisation of any
Group Share or Investment forming pant of the Charged Properly held in
dematerialised form in a clearance system.
8. Reprssentations
81 Duration and Scope
The Chargor makes the representations and wamanties set out in this clause to the
Lender on the date of this deed.
8.2 Staius
(a) It is a limited liability company, duly incorporated and validly existing under the
law of England and Wales.
(b) It has the power to own its assets and carry on Its business Iin England and
Wales as it is being conducted.
(c) Its centre of main interests for the purposes of Council Regulaiion (EC)
No 1346/2000 of 28 May 2000 on insolvency procedures (the "Regulations”) is
in England and Wales and it has no establishment as such term is used in the
Regulations in any ather jurisdiction.
83 Binding obligations
The obligations expressed to be assumed by it in this deed are {egal, valid, binding and
enforceable abligations subject to the Legal Reservations.
84  Non-conflict with other obligafions
The entry into and performance by it of, and the transactions contemplated by, this
deed and the granting of the Security constituted by this deed do not and will not
conflict with:
(a) any law or regulation applicable to it;
b) its or any of its Subsidiaries' constitutional decuments;
(c) any agreement or instrument binding upon it or any of its Subsidiaries or any of
its or any of its Subsidiaries’ assets or constitute a default or termination event
{however described) under any agreement or instrument binding upon it.
8.5 Pawer and authorly
(&) it has the power to enter into, perform and deliver, and has taken ali necessary
action to authorise its entry into, performance and delivery of, this deed and the
transactions contemplated by this deed.
(b} No limit an any its powers will he exceaded as a result of the borrowing. grant
of security or giving of guarantees or indemnities contemplated by this deed.
UKMATTERS 453371823
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B.6

8.7

8.8

8.9

8.10

B.11

8.12

Validity and adrnissibility in evidence

Except for registration of this deed in accordance with clause 8.7 (Registration
requirements} all Authorisations required or desirable:

@ to enable it lawfully to enter info, exercise its rights and comply with its
ahligations in this dead; and

(b) to make this deed admissible in evidence in its Relevant Jurisdiclions,
have been abtained or effected and are in full force and effect.
Registrafion requirements

Except for registration of this deed under the Companies Act 2006 and the Land
Registration Act 2002 it is not necessary to file, register or record this deed in any
public place or elsewhere.

Goavemning law and enforcement

(a) The choice of English law as the governing law of this deed wil! be recognised
and enforced in its Relevant Jurisdictions.

(b) Any judgment obteined in England in relation to this deed will be recognised
and enforced in its Relevant Jurisdictions.

Deduction of Tax

it is not required under the law of its Relevant Jurisdictions to make any deduction for
or on account of Tax from any payment it may make under this deed to the Lender.

No fillng or stamp taxes

Except for regislration fees associated with registration of this deed in accordance with
clause 8.7 (Registration requirements), it is not necessary under the law of its Relevant
Jurisdictions that this deed be filed, recorded or enrolled with any court or other
authority in that jurisdiction or that any stamp, registration, notarial or similar tax or fee
be pald on or in relation to this deed or the transactions contemplated by this deed.

No defauit

(a) No Event of Default is continuing or might result from the entry into, or the
performance of, any transaction contemplated by this deed.

(b} No other event or circumstance is outstanding which constilules (or, with the
expiry of a grace period, the giving of notice, the making of any determination
or any combination of any of the foregoing, would conslitute) a default or
termination event (howaver described) under any other agreement or
instrument which is binding on the Chargor or any of its Subsidiaries or to
which the Chargor (or any of its Subsidiaries’) assets are suhject which has or
is reasonably likely to have a Material Adverse Effect.

No misteading information

(a) All information supplied by it or on its behalf to the Lender in connection with
the Transaction Documents was true and accurate in ali material respects as at
the date it was provided or as at the date (if any) at which it is stated to be
given.

UKMATTERS:453371B2.3
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8.13

8.14

8.5

8.16

B8.17

8.18

(b) It has not omitted to supply any information which, if disclosed, would make the
information referred to in paragraph (a) above untrue or misleading in any
respect.

(c) As al the date of this deed, nothing has occumed since the date of the
information referred to in paragraph (a) abowve which, if disclosed, would make
that information untrue or misleading in any material respect.

No proceedings pending or threatened

No litigation, arbitration or administrative proceedings or investigations of or before,
any court, arbitral body or agency which, if adversely determined, might reasonably be
expected 1o have a Material Adverse Effect have {to the best of its knowledge and
belief having made due and careful enguiry) been started or threatened against the
Chargor or any of its Subsidiaries.

Security

There is no Security over any of the assels of the Chargor or any Subsidiary of such
Chargor except for any Permitted Security.

Ranking of Security

This deed creates valid first priority Security of the type described over tha assets to
which they relate and those assets are not subject to any other Security.

Shares

(a} The Group Shares are fully paid and constitute the entire issued share capitat
of each company in the Group other than the Chargor.

(b) The Group Shares and Investments are not subject to any other Security or
any lien, rights of pre-emption, forfeiture or disenfranchisement whether under
the articles of association of the relevant company or any shareholders'
agreement or otherwise.

{c) No PSC Information Request has been issued to the Chargor in respect of any
PSC Entity other than any PSG Information Request with which the Chargor
has compiled or in respect of which the Chargor has provided a valid reason
for nan-compliance.

{d) No PSC Enforcement Notice has been issued in respect of the shares or other
interests in any PSC Entity.

Pensions

(a) Neither the Chargor nor any of its Subsidiaries is or has al any time been an
ermployer (for the purposes of sections 38 to 51 of the Pensions Act 2004) of
an occupational pansion scheme which is not a money purchase scheme (both
terms as definad in the Pansions Schemes Act 1993); and

(3] Neither the Chargor nor any of its Subsidiaries is or has at any time been
"connected” with or an "associate” of (as those temms are used in sections 38
and 43 of the Pensions Act 2004) such an employer.

The Real Property

(a) the Chargor is the legal and beneficial owner of the Real Propery;
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8.18

8.20

9.1

9.2

(b) the Chargor has good and marketable title to the Real Properly free from
restrictions and onerous covenants;

(c) the Real Property is free from any Security (other than Permitted Security) or
Lease or licence;

{d) the Chargor has not received or acknowledged notice of any advarse claim by
any person in respect of the Real Property or any interest in it;

(e) the Real Property is in good and substanttal repair;

H there is no breach of any law, regulation or covenant in respect of the Real
Property which adversely effects or which might reasonably be expected 1o
adversely effect the value, saleability or use of the Real Property;

@) thera are no covenants, agreements, stipulations, reservations, conditions,
interests, rights or othar matters whatever which materially adversely affact the
Real Froperty,

(h) no facility necessary for the enjoyment and use of the Real Property is subject
to terms entitling any person to terminate or curtail its use or which conflict with
or restrict its use; and

(i) nothing has érisen or has been created or is subsisting which would be an
overriding interest or an unregistered interest which overrides first registration
or a registered disposition over the Real Praperty.

Title Deeds

All deeds and documents necessary to show good and marketable title to the
Chargor's interasts in the Property will from the date of this deed be:

{(a) in possession of the Lender;
(b) held at the applicable Land Registry to the order of the Lender; or

(c) held to the order of the Lender by a firn of solicitors approved by the Lender
for that purpose.

Repstition

The representations and warranties in this clause are deemed to be made by the
Chargor by reference to the faclts and circumstances then existing on each day on
which any representations and wamanfies are deemed to be repeated under the
Agreement.

Negative Undertakings

Negative pledge

The Chargor shall not create or parmit to subsist any Security over any of the Charged
Property other than a Permitted Security.

Disposals

The Chargor shall not seli, transfer, lease or otherwise dispose or purport or agree to
dispose of:

UKMATTERS:4533T182.3
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9.3

10.

10.1

10.2

10.3

(a) any of its asgsets which are expressed to be mortgaged by way of legal or
equitable mortgage, assigned by way of security or charged by way of fixed
security or charge to the Lender under clause 3 (Fixed Security);

{b) any of its other assets other than on amm's length terms in the ordinary course
of its trading.

Pensions

The Chargor shalf ensure that no member of the Group is or has been at any ime an
employer (for the purposes of sections 38 to 51 of the Pensions Act 2004) of an
occupational pension scherme which is not a money purchase scheme (both tgrms as
defined in the Pension Schemes Act 1993) or "connected” with or an "associate” of (as
those terms are used in sections 38 or 43 of the Pensions Act 2004 ) such an employer.

Information Underiakings
Information: misceilaneous
The Chargor shall supply lo the Lender:

{a) alt documents dispatched by it to its shareholders (or any class of them) or its
creditors generally at the same time as they are dispatched;

(b) promptly upon becoming aware of them, the details of any litigation, arbitration
or administrative proceedings which are current, threatened or pending against
it or any member of the Group; and

{c) promptly such further information relating to the financial cendition, businass
and operations of any member of the Group and any Real Property or any
Security provided in connection with the Transaction Documents as the Lender
may reasonahly request.

Natification of default

The Chargor shall notify the Lender of any Event of Default (and the steps, if any,
being taken 1o remedy it) promptly upon becoming aware of its occurrence.

"Know your customer® checks
Iif:

(a) the introduction of or any change in (or in the interpretation, administration or
applicalion of) any law or regulation made after the date of this deed;

(b) any change in the status of the Chargor or the compaosition of the shareholders
in or members of the Chargor after the date of this deed,; or

(c) a proposed assignment or transfer by the Lender of any of its rights and
obligations under this deed,

obliges the Lender (or, in the case of paragraph (c) above, any prospective assignee or
transfaree) to comply with "know your customer® or similar Identification proceduras in
circumstances whera the necessary information is not already avallable to it, the
Chargor shall promptly upon the request of the Lender supply, or procure the supply of,
such documentation and other evidence as is reasonably requested by the Lender (for
itself or, in the case of the event described in paragraph (c) above, an behalf of the
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10.4

11.

11.2

11.3

11.4

proposed assignee or transferee) in order for the Lender or, in the case of the event
describad in paragraph (c) above, the proposed assignee or transferee to carry out and
be satisfied it has complied with all necessary "know your customer” or other similar
checks under afl applicable laws and regulations pursuant to the transactions
contempiated in the Transaclion Documents.

Accuracy

The Chargor shail ensure that all information supplied to the Lender by it is at the time
of supply complete and accurate in all material respects.

General Undertakings

Authorisations

The Chargor shall promptly:

(a) obtain, comply with and do all that is necessary to maintain in full force and
effect; ahd

(b) supply certified copies to the Lender of,
any Aulhorisation required under any law or regulation of its Relevant Jurisdictions to:
(i) enable it to perform its obligations under the Transaction Documents to
which it is a party and to ensure the legality, validity, enforceability or
admissibility in evidence in the Relevant Jurisdictions of any such

Transaction Document;

(i} enable it to own its assets and carry on its business as it is being
conducted.

Compliance with laws

The Chargor shall comply in all respects with all laws to which it may be subject, if
failure so to comply would materially impair its ability to perform its obligations under
the Transaction Documents to which it is a party.

Consents

The Chargor shall ensure that all consents and all documents, registrations, licences
and other matters and things required by the Lender to perfect this deed are produced
executed obtalned or made as required by the Lender in accordance with this deed.
indebtedness

The Chargor shall not:

(a) incur or allow to subsist any Indebtedness other than Permitted Indebtedness;
or

(b) repay any Pemitted Indebtedness which does not arise under a Transaction
Document.

Lending and guaranteas

The Chargor shall not:

UKMATTERS:45337152.2
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11.6

.7

(@)

(b)

make arty loan or provide any form of credit or other financial assistance to any
person other than another Obligor by way of debt subordinated to the Secured
Liabilities pursuant to a Security Document; or

give any guarantee or indemnity to or for the benefil of any person in respect of
any obligation of any other person or otherwise assume any liability of any
other person othar than any guarantee or indemnity given pursuant to the
Transaction Documents.

Contracts and other liabilities

The Chargor shall not:

(a)

(b)

(c)

enter into any contract with any person other than:
{) the Transaction Documents; and

{ii) any other contract expressly allowed under any other term of the
Agreement; nor

incur any actual or contingent liabilities including liabilities under any indemnity
or othar assurance against loss other than:

{i) in the ordinary course of its trading; or
{ii) under the Transaction Documents; hor

amend, terminate or waive any provision of any Transaction Docurrent to
which it is a party except as expressly permitted under the Agreament.

Shares, dividends and share redemption

(a)

(b)

The Chargor shall not issue any further shares or amend any rights attaching
to its issued shares.

The Chargor shall not;

(i) declare, make or pay any dividend, charge, fee or other distribution (or
interest on any unpaid dividend, charge, fee or other distribution)
(whether in cash or in kind) on or in respect of its share capital {or any
class of its share capital);

(ii) repay or distribute any dividend or share premium resarve;

iii) pay any management, advisary or other fee fo or to the order of any of
the sharehclders of the Chargor; or

(iv) redeem, repurchase, defease, retire or repay any of its share capital or
resolve to do so.

11.8 PSC Raegister

(a)

The Chargor shall immediately notify the Lender if any PEC Information
Request is issued fo the Chargor in respect of any PSC Entity and shall:

(i) comply with each PSC Information Request or provide a valid reason
for non-compliance;

UKMATTERS;45337162.3
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1.9

11.10

111

11.12

12,

12.1

{ii) pravide the Lender with a capy of each such PSC Information Request.
{b) The Chargar shall immediately notify the Lender if any PSC Enforcemant
Notice is issued to the Chargor in respect of shares or other interests in any

PSC Entity and shall provide the Lender with a copy of each such PSC
Enforcement Notice.

Taxes

(a) The Chargor must pay all Taxes due and payable by it prior to the accrual of
any fine or penalty for late payment, unless (and only to the extant that):

()} payment of those Taxes is being contested in good faith;

(i) adequate reserves are heing maintained for those Taxes and the costs
required to contest them; and

{iii) failure to pay those Taxes ig not reasonably likely to have a Matarial
Adverse Effect.

ib) The Ghargor must ensure that its residence for Tax purposes is in the
jurisdiction of its incorporation.

COMI

The Chargor shall take all steps necessary to maintain its centre of main interests for
the purposes of Council Regulation (EC) Na 1348/2000 of 28 May 2000 on insoivency
procedures in England and Wales.

Documents of title

The Chargor shall deposit with the Lender all deeds and documents of title from time to
time relating to the Charged Property.

Faijlure fo comply

If the Chargor fails to comply with any of its obligations under this deed the Lendar may
fake such steps as it considers appropriate to procure compliance with such
obligations at the cost of the Chargor.

Enforcement of Security

Lender's powers

Cn the pecourrence of an Event of Default or if the Chargor requests that the Lender
exercises any of its powers under this clause 12.1, this deed shall become enforceable

and the Lender may immediately or at any time thereafter:

(@ appoint one or more persons as an Administrator of the Chargor in accordance
with schedule B1 to the Insolvency Act;

(b) exercise the power of sale and alt ather powers conferred by 8101 of the LPA
as varied or extended by this deed;

{c) subject to clause 4.3 {Moratorium under Insolvency Act), by written notice to
the Chargor convert the floating charge created by clause 4.1 (Floating
Charge} into a fixed charge as regards any assets specified in the nolice;
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122

12.3

124

125

(d) make any lease or agreement for lease or accept surrenders of leases and
grant options on such terms as it thinks fit without needing to comply with
sections 99 and 100 of the LPA;

(e) subject to 872A of and paragraph 43 of Schedule A1 to the Insolvency Act,
appoint one or more perscns as a Receiver of any Charged Property;

f) exercise all the powers conferred on a Receiver by this deed, the LPA and the
Insolvency Act;

(9) by notice to the Chargor end the Chargor's right to possession of all or any
Real Property farming part of the Charged Praperty and anter into possession
of all ar such part of such Real Property;

(h) secure and perfect its titte to all or any part of the Charged Property and/or
transfer any asset into the name of its nominee;

(i) to the extent that this deed constitutes a "security financial collateral
arrangement” as defined in the Financial Collateral Regulations, appropriate
any Charged Property which constitutes "financial collateral” as defined in the
Financial Collateral Regulations in or towards salisfaction of the Secured
Liabilities and the Lender shall value such Charged FProperty by referance to an
independent valuation or other procedure selected by the Lender acting
reasonably.

Powers under the LPA
{a) Section 103 of the LPA will not apply to this deed.

{b) The power of sale and all other powers conferred by 5101 of the LPA as varied
or extended by this deed will arise upon execution of this deed by the Chargor.

Cash Cover

After the occurrence of an Event of Default the Chargor shall, immediately on demand,
provide to the Lender full cash cover for any contingent liabilities forrming part of the
Secured Liabilities including liabilities arising in respect of bills of exchange or
promissory nofes accepted, endorsed or discounted and bonds, guarantees,
indemnities, documentary or other credits or other instruments from time to time
entered into by the Lender.

Administrators

if the Lender appolnts two or more persons as Administrator of the Chargor, the
appointment may specify whether those persons are to act jointly or concurrently.

Receivers

(a) The Lender may appoint any Receiver upon such terms as to remuneration
and otharwise as the Lender thinks fit and the maximum rate specified in
s109(6) of the LPA shall not apply.

(b) Any Receiver will be the agent of the Chargor for all purposes and the Chargor
will be responsible for such Receiver's acts and defaults and for his
remuneration, costs, fees, taxes and expenses to the exclusion of liability on
the part of the Lender.
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13.

13.1

13.2

133

13.4

135

() Where two or more persons are appointed as Receiver any act authorised to
be done by the Receiver may be done by all of them acling joinlly or by any
one ar more of them acting severally.

(d) The Lender may al any time by writing remove any Receiver {subject o the
cbtaining of any required order of the court in the case of an administrative
receiver) whether ar not the Lender appoints any other person as Receiver in
his place.

Powers of Receiver and Lender
Statufory powers

A Receiver shalt have and be entitled to exercise zll the powers conferred on a
receiver by the LPA and, whether or not such a Receiver is an administralive receiver,
all the powers conferred upon an administrative receiver hy Schedule 1 to the
Insolvency Act which powers are incorporated in this deed.

Additional powers

By way of addition to and without limiting any other powers referred to in this clause a
Receiver shall have power {both before and after the commencement of any liquidation
of the Chargor) to do every act and thing and exercise every power:

(a} which the Chargor would have been entitled o do ar exercise if no Receiver
had been appointed or which the Receiver would have been entitled to do or
exercise if the Receiver were the absoluie iegal and beneficial owner of the
Charged Property;

(b) which such Receiver in his absolute discretion considers necessary or
desirable for maintaining or enhancing the value of any Charged Property or for
or In connection with the enforcement of the Security created by this deed or
the realisation of any Charged Property,

and may use tha name of tha Chargor in connection with any exercise of such powers.
Consideration

The receipt of the Lender or any Receiver shall be a conclusive discharge {0 a
purchaser and, in making any sale or disposal of any of the Charged Praperty the
Lender or any Recelver may do so for such consideration, in such manner and on such
terms as it thinks fit.

Prigr ancumbrances

At any time after tha security given by this deed has bacome enforceable, the Lender
may radeam any prior Security against the Charged Property or procure a fransfer of
such Security 1o itself and may agree the accounts of the person enlifled to that
Security and any accounts so agreed will be binding on the Chargor. Any money paid
by the Lender in connection with a redemption or transfer of any prior Security will form
part of the Secured Liabilities.

Possession

If the Lender, any Receiver or any Dalegate takes possassion of any Chargad Property
it may go out of possession al any tima.
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13.6

Delegation

(a) Each of the Lender, any Receiver and any Delegate may, at any time, delagate
by pawer of attorney or otharwise to any person for any period, all or any of the
rights, powers and discretions vasted in it by this deed.

{b) That delegation may be made upon any terms and conditions (including the
power to sub delegate) and subject ta any restrictions that the Lender, that
Receiver or that Delegate (as the case may be} may, in its discretion, think fit
and it shall not be bound to supervise, or be in any way responsible for any
loss incurred by reason of any misconduct or default en the part of any such
delegate or sub delegate.

14 Exclusion of Liability
14.1  No obligation o recover
Neither the Lender nor any Receiver is under any obligation to take action to collect
any money or enforce any rights comprised in the Charged Property whether or notitis
in passession of the relevant Charged Property.
14.2 Liability as mortgagee in possassion
If the Lender or any Reacsiver takes possession of any Charged Property, it will not be
fiable to account ta the Chargor for anything except actual recaipts or be iiable o the
Changar for any loss arising from any realisation of any Charged Property or far any
default or omission for which a receiver or mortgagee in possession would be llable.
14.3 Losses oh enforcement
No Secured Party will be liable to the Chargor for any loss or damage arising from:
(a1) any sale of any Charged Property;
(b) any act, default or omission of any Secured Party in relation to any Charged
Propeity; or
(c) any exercise or non-exercise by any Secured Party of any power conferred
upon it in relation to any Charged Property by or pursuant to this deed or by the
LPA,
uniess such loss or damage is caused by the fraud, gross negligence or wilful
misconduct of such Secured Party.
15. Reimbursement and Indemnity
15.1  Transaction expenses
The Chargor shall prompily on demand pay the Lender the amount of all costs and
expenses (induding legal fees, out-of-pocket expenses, accountancy fees and
consultancy fees and VAT) reasconably incurred by the Lender or any Receiver or
Delegate in connection with the negetiation, preparation, printing, execution and
perfeclicn of this deed.
UKMATTERS:45337182.3
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15.2

15.3

15.4

15.5

15.6

Amendment costs

If the Chargor requests an amendment, waiver or consent, the Chargar shall, on
demand, reimburse the Lender for the amount of ‘all costs and expenses (including
legal fees, out-of-pocket expenses, accountancy fees and consultancy fees and VAT)
reasonably incurred by the Lender or any Receiver or Delegate in responding to,
evaluating, negotiating or complying with that request or reguirement.

Enforcement and preservation costs

The Chargor shall, on demand, pay to the Lender the amount of all costs and
expenses (including legal fees, out-of-pocket expenses, accountancy fees and
consultancy fees and VAT) incurred by it in connection with the enfarcement of or the
preservation of any rights under this deed, steps taken to ascertain the abllity of the
Chargor to meet its obligations under this deed and any proceedings instituted by or
against the Lender as a consequence of taking or holding the Security canstituted by
this deed or enforcing thase rights.

Indemnnity to the Lender

The Chargor shall promptly indemnify the Lender and every Receiver and Delegate
against any cost, loss or liability (including any liability under any Environmental Law)
incurred by any of them:

(a) as a result of:

(i) the taking, holding, protection or enforcement of the Security
constituted by this deed;

(ii) the exercise of any of the rights, powers, discretions and ramedies
vested in the Lender and each Receiver and Delegate by this deed or
by law; or

{iif) any default by the Chargor in the performance of any of the obligations
expressed to he assumed by it in this deed; or

(b) which otherwise relates to any of the Charged Property or the perforrmance of
the terms of this deed {otherwise than as a result of its fraud, gross negligence
or wilful miscanduct).

Priority of indemnily

The Lender and every Receiver and Delegate may indemnify itself out of the Charged
Property in respect of, and pay and retain, all sums necessary to give effect to the
indermnity in clause 15.4 (Indemnity to the Lender) and shall have a fien on the Security
constituted by this deed and the proceeds of enforcement of the Security constituted
by this deed for all moneys payable to it.

tender's Management Time

Any amount payable under this deed to the Lender by the Chargor by way of indemnity
or reimbursement in respect of any cost, loss or liability incurred by the Lender shall
include the cost of ulilising the Lender's management time or other resources and will
be calculated on the basis of such reasonable daily or hourly rates as the Lender may
natify to the Chargor.
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16.

16.1

16.2

18.3

16.4

Application of Proceads
Order of application

Subject to clause 16.2 (Prospective liabilities) and o claims having priority to the
Security created by this deed and by way of variation to the provisions of the LPA, all
amounts from time to time received or recovered by the Lender in connection with the
realisation or enfarcement of all or any part of the Security constituted by this deed (for
the purposes of this clause the "Recoveries”) shall be held by the Lender to apply
them at any time as the Lender {in is discretion) sees fit, 1o the extent permitied by
applicable faw (and subject to the provisions of this clause), in the following order:

{a) in payment of all costs and expenses Incurred by any Secured Party in
connection with any realisaticn or enforcement of this deed and of ali outgoings
properly pavable by any Securad Party;

{b) in payment of remuneration to any Receiver; and
(c) the balance (if any) wifl be applied as required by law.
Prospective labilities

The Lender may, in its discretion, hold any amount of the Recoveries in an interest
bearing suspense or impersenal account(s) in the name of the Lender with such
financial institution (including itself) and for so long as the Lender shall think fit {the
interest being credited to the relevant account) for later application under clause 16.1
{Order of Application) in respect of:

(&) any sum awing ta the Lender, any Receiver or any Dalegate; and
{b) any part of the Secured Liabilities,

that the Lender reascnably considers, in each case, might become due or owing at any
time in the future.

Investrent of proceeds

Prior to the application of the proceeds of the Recoveries in accordance with
clause 18.1 (Order of Application) the Lender may, in its discretion, hold alt or part of
those proceeds in an interest bearing suspense or impersonal account(s} in the name
of the Lender with such financial instifution {including itself) and for so long as the
Lender shall think fit (the interest being credited o the relevant account) pending the
application from time to time of those moneys in the Lender's discretion in accordance
with clause 16.1 {Order of Application).

Currency Conversion

(a) For the purpose of, or pending the discharge of, any of the Secured Liabilities
the Lender may convert any moneys received or recovered by the Lender from
one currency to the currency in which the Secured Liabilities are denominated,
al a market rate of exchange.

()} The obligations of the Chargor to pay in the due currency shall only be satisfied
ta the extant of the amount of the due currency purchased after deducting the
cosis of conversion.

UKMATTERS:45337132.3
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18.5 Permitted Deductions

The Lender shall be entitled, in its discretion:

()

(b)

to set aside by way of reserve amounts required to meet, and to make and pay,
any deductions and withholdings {on account of taxes or otherwise) which it is
or may be required by any applicable law to make from any distribution or
payment made by it under this deed; and

to pay all Taxes which may be assessed against it in respect of any of the
Charged Property, or as a consequence of performing its duties, or by virtue of
its capacity as Lender under any of the Transaction Documents or ctherwise.

17. Protection of Persons Dealing with Lender or Receivar

No person dealing with the Lender or any Receiver will be concerned to enquire:

(a)

(b}

(¢}

whether any event has happened upon which any of the powers conferred by
this deed may have arisen or be exercisable;

otherwise as to the propriety or regularity of any exercise of the powers
conferred by this deed or of any act purporting or intended fo be in exercise of
such powers; or

whether any Secured Liabilities remain owing.

18. Noftice of Subsequent Charge

If the Lender receives notice of any Security or other inierest affecting any Charged
Proparty:

(a)

(b)

it may open a new account for the Chargor in its books and may transfer any
outstanding balance owing by the Chargor to such new account;

if it does not open a new account then, unless it gives express wrilten notice to
the contrary ta the Chargor, all payments made by the Chargor to it will as from
the time of receipt of such notice be treated as having been credited to a new
account of the Chargor and not as having been applied in reduction of the
Secured Liabilities.

19. Further Assurance

When required by the Lender or any Receiver the Chargor shall, at its own cost:

{a)

(b}

UKMATTERS:453237182.3

execute a charge by way of legal mortgage, assignment by way of security or
fixed charge over any assets of the Chargor and such legal morigage,
assignment or charge shall secure the Secured Liabilities and contain a power
of sale which arises immediately upon execution, provisions excluding s93 of
the LPA and the restrictions contained in s103 of the LPA and such other
provisions including any similar to those in this deed as the Lender may
reasonably require,

execute any documents or do any other thing which the Lender or any
Receiver may require for perfecting or protecting any Security created by this
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20.

21.

21.1

deed or in connection with the exercise of any powers given to the Lender or
any Receiver under this deed; and

{c) convey, fransfer, assign or otherwise deal with any Charged Properly in such
manner as the Lander or any Receiver may require in connection with any
enforcament of any Security created by this deed.

Power of Attorney by Chargoer

The Chargor irrevocably and by way of security appoints each of the Lender, any
persan selected by the Lander and any Receiver Its attomey in each case {with full
power to appoint substitutes and to delegate) severally in its name and on its behalf to
execute any document ar do any act ar thing which:

(a) the Chargor is entitled 1o execute or do in relation to the Charged Property
including giving a receipt for any money and exercising any rights or remedies
forming parl of the Charged Propenty; or

{b) the Chargor is obliged to execute or do under this deed.

Protective Provisions
Waiver of defences

The abligations of the Chargor under this deed and the security consfituted by this
deed will not be affected by an act, omission, matter or thing which, but for this clause,
would reduce, release or prejudice any of such obligalions or security including
(whether or not known to it or the Lender):

(&) any time, waiver or consent granted to, or composition with, any other Obligor
or other person;

(b} the release of any other Obligor or any other person under the terms of any
composition or arrangement with any ¢reditor of any Obligor;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights againsl, or security over
property of, any other Obligor or other person or any non-presentation or non-
phservance of any formality or other requirement in respect of any instrument
or any failure 1o realise the full value of any security;

{d) any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of any other Obligor or any other person;

(®) any amalgamation, merger or reconstruction of the Lender with any other
person or any sale or transfer of the whole or any part of the assets of the
Lender to any other person;

(f the existence of any claim, set-off or other rights which any other Obligor may
have at any time against the Lender, whether in connection with the
Transaction Documents aor otherwise,

{g) any novation, amendment (however fundamental) or replacement of a
Transaction Document or any other document or securty;

UKMATTERB:45337182.3
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21.2

213

214

215

{h) any obligation of any person under any Transaction Document or any other
document or security being Unenforceahle; or

(i) any insolvency or similar proceedings.
Chargor Intent

Without prejudice to the generality of clause 21.1 {(Waiver of Defences), the Chargor
expressly confirms that it intends thal the security crealed by this deed shall extend
from time to time to any (however fundamental) variation, increase, extension or
addition of or to any of the Transaction Documents and/or any facility or amount made
avallable under any of the Transaction Documents for the purposes of or in connection
with any of the following: acquisitions of any nature; increasing working capital;
enabling investor distributions to be made; carrying out restructusings; refinancing
existing facilities; refinancing any other indebtedness; making available acceptance
credit facilities, note purchase facilities, guarantee, stand-by or documentary credit
issuance facilities; making facilities available to new borrowers; any other variation or
extension of the purposes for which any such facility or amount might be made
available from time o time; and any fees, costs and/or expsnses associated with any
of the foregoing.

Immediafe recourse

The Chargor waives any right it may have of first requiring the Lender to proceed
against or enforce any other rights or security or claim payment from any person
before enforcing the security constituted by this deed. This waiver applies irrespective
of any law or any provision of a Transaction Document to the contrary.

Appropriations
Until the Secured Liabilities have been irrevocably paid in full, the Lender may:

(a) refrain from applying or enforcing any other moneys, security or rights held or
recelved by the Lender in respect of the Secured Liabilties, or apply and
snforce the same in such manner and order as it sees fit (whether against the
Secured Liabilities or otherwise) and the Chargor shall not be entitled to the
benefit of the same; and

(b) hold in an interest-hearing suspense account any money received under this
deed.

Deferral of Chargor's rights

Until the Secured Liabilities have been imevocably paid in full and unless the Lender
otharwise directs, the Chargor will not exercise any rights which it may have by reason
of the enforcement of this deed:

{a) to be indemnnified by the Borrower;

(b} to claim any contribution from any other Obligor or any other person in respect
of any obligations of that person under the Transaction Documents;

(c) to take the benefit {in whole or in part and whether by way of subrogation or
otharwise) of any tights of the Lander under the Transaction Documents or of
any other guarantee or security taken pursuant to, or in connection with, the
Transaction Documenis by the Lender;

UKMATTERS 45337182.3

26



21.6

22,
221

222

23,

24,

(d) to bring legal or other proceedings for an order requiring any Obligor to make
any payment, or perform any obligation, in raspect of which the Chargor has
given security under this deed;

{e) fo exercise any right of set-off against any Obligor; and/or
() to claim or prove as a creditor of any Okligor in competition with the Lender.
Turnover

if the Chargor receives any benefit, payment or distribution in relation to the rights
referred to in clause 215 (Deferral of Chargor's rights) it shall hold that benefit,
payment or distribution to the extent necessary to enable the Secured Liabilities to be
repaid in full on trust for the Lender and shall promptly pay or transfer the same 1o the
Lender or as the Lender may direct for application as provided in clause 16
{Application of Proceeds).

Discharge of Security
Discharge conditional

Any discharge of the Chargor by the Lender in reliance on a payment or security
received by the Lender will cease o be effeclive if that payment or security is avoided,
reduced or invalidated for any reason and the Lender will be entitled to recover from
the Chargor on demand the amount of the Secured Liabilities discharged by such
payment or security.

Retantion of security

Following any discharge of the Chargor made by the Lender in rellance on a payment
or security the Lendsr may retain the security constifuted by this deed (and all
documents of tile or other documents necessary to protact such Security) until the
expiry of the maximum period within which such payment or security can be avoided,
reduced or invalidated for any reason. If the person making such payment or glving
such security goes into liquidation or administralion or equivalent proceedings in any
foreign jurisdiction within that period the Lender may retain the security constituted by
this deed for as long as it thinks fit.

Redemption

If ihe Lender determines that all of the Secured Liabiliies have been fully and finally
dgischarged and it is not under any commitment, obligation or liahility (actual or
contingent) to make advances or provide other financial accommodation to any Obligar
pursuant to the Transaction Documents the Lender shall release:

(a) without recourse or warranty, all of the Security constituted by this deed; and

(b) the rights of the Lender under this deed.

Default Interest

Any sum payable by the Chargor under this deed will bear interest from the date on
which it is due or if payable on demand from the date of demand until payment (both
before and after judgment) at the Default Rate as calculated and compounded from
time to time in accordance with the Agreement.

LKMATTERS:45337182.3
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25.
25.1

252

25.3

254

Notices
Communicalions in wrilting

Any communication to be made under or in connection with this deed shall be made in
writing and, uniess otherwise stated, may be made by fax or letter.

Addresses

The address and fax number (and the department or officer, if any, for whose attention
the communication Is fo be made) of each party for any communication or document to
be mada or delivared under or in connection with this deed is:

{(a) in the case of the Chargor:
Address: 2-7 Clerkenwell Green, Londan EC1R O0DE

{b) in the case of the Lender in the case of the Lender, as advised by the Lender
to the Chargar from time to time,

or any substitute address, fax number or department or officer as the Chargor may
notify to the Lender (or the Lender may notify to the Chargor, if 2 change is made by
the Lender) by not less than five Business Days' notice. In the case of the Chargor,
the address of its registered office or of any place where it camies on business shall
also be addresses of Chargor for the purpose of this clause.

Delivery

(@) Any communication or document made or delivered by the Lender on the
Chargor under or in connection with this deed will he effective:

{i) if left at an address referred to in this clause, when 50 left;

(i) if posted by first class post to an address referred to in this cleuse, on
the next working day in the place of receipt following the day when it
was posted;

{iii} if transmitted by fax to a fax number referred fo in this clause, when the
sending fax machine produces a print out which confims that
transmissian has taken placa.

{b) Any communication or document to be made ar deliverad to the Lender will be
effective only when actually received by the Lender and then only if it is
expressly marked for the attention of the depariment or officer specified above
(or any substitute department or officer as the Lender shali specify for this

purposse).
Engiish language

Any notice given under or in connection with this deed must be in English. All other
dacuments provided under or in connection with this deed must be:

(a) in English; or
{b) if not in English, and if so required by the Lender, accompanied by a certified

English translation and, in this case, the English translation wiil prevail unless
tha document is a constifutional, statutory or other official document.

UKMATTERSA5337182.3
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26.

26.1

26.2

26.3

27.

28.

30.
30.1

Calculations and Certificates
Accounts

In any litigation or arbitration proceedings arising out of or in connection with this deed,
the entries made in the accounts maintained by the Lender are prima facie evidence of
the matters to which they relate.

Certificates and Determinalions

Any certification or determination by the Lender of a rate or amount under any
Transaction Document is, in the absence of manifest, conclusive evidence of the
matters to which it relates.

Day count convention

Any Interest, commission or fee accruing under this deed will accrue from day to day
and is calculated on the basis of the actual number of days elapsed and a year of 365
days or, in any case where the Lender determines that practice in the relevant
interbank market differs, in accordance with that market practice.

Partial Invalidity

If, at any time, any provision of this deed is or becomes illegal, invalid or unenforceable
in any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions nor the legality, validity or enforceability of
such provision under the law of any other jurisdiction will in any way be affected or
impairad.

Remedies and Walvers

No failure to axercise, nor any delay in exercising, on the part of the Lender, any right
or remedy under this deed shall operate as a waiver of any such right or remedy or
conslitute an election to affirm any of this deed. No election to affirm any of this deed
on the part of the Lender shall be effective unless it Is in writing. No single or partial
exercise of any right or remedy shall prevent any further or other exercise or the
exercise of any other right or remedy. The rights and remadias pravided in this deed
are cumulative and not exclusive of any rights or remedias provided by law.

Counterparts

This deed mey be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this deed.
Changes to the parties

Lender

The Lender may assign or transfer the rights and interests of the Lender under or in
connection with this deed to any person.

UKMATTERS:45337132.3
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302 Chargor

31.

32,

33.

The Chargor may nol assign any of its rights or transfar any of its rights or obligations
uncer this deed.

Disclosure

The Lender may disciose any information about the Chargar to any person connectad
to or associated with it, and to any person to whom It proposas 1o assign or transfer {or
has assigned or transferred) any of its rights under this deed.

Tax Gross-up

(a) The Chargor shall make all payments to be made by it under this deed without
any deduction or withholding for or on account of Tax (a "Tax Deduction”)
unless a Tax Deduction is required by law.

(b) The Chargor shall prompfly upon becoming aware that it must make a Tax
Deduction (or that there i any change in the rate or the basis of a Tax
Deduction) notify the Lender accordingly.

(c) If a Tax Deductian is required by law to be made by the Chargor, the amount of
the payment due from the Chargor shall ba increased to an amount which
(after making any Tax Deduction) leaves an amount equal to the payment
which would have been due if no Tax Deduction had been required.

) If the Chargor is required to make a Tax Deduction, it shall make that Tax
Deduction and any paymant required in connection with that Tax Deduction
within the time allowed and in the minimum amount required by law.

(e) Within 30 days of making either a Tax Deduction or any payment required in
connection with that Tax Deduction, the Chargor shall deliver to the Lender
evidence satisfactory to the Lender that the Tax Deduction has been made or
{as applicable) any appropriate payment has been paid to the relavant taxing

authority.

Set-off

The Lender may set off any obligation whether or not matured due from the Chargor
under this deed against any obligation whether or not matured owed by the Lender to
the Chargor, regardiess of the place of payment, booking branch or currency of either
obligation. If the obligations are in different currencies, the Lender may canvert either
obligation at a market rate of exchange in its usual course of business for the purpose
of the set-off.

Miscelianeous
Posssssion
The Chargor shall be entitled to possession of any Real Property forming part of the

Charged Property until termiration of such right by the Lender under clause 12.1
(Lender's powers).

LUKMATTERS:45337182.3
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34.2

343

35.

36.

36.1

Third Party Rights

{a) Uniess expressly pravided to the contrary, a person who is not a party to this
deed has no right under the Confracts (Rights of Third Parties) Act 1899 (the
"Third Parties Act") to enforce or to anjoy the henefit of any term of this deed.

(b) Notwithstanding any term of this deed, the consent of any person other than
the Chargor and the Lender is not required ta rescind or vary this desd at any
time.

(c} A Secured Party may, subject to this clause 34.2 and the Third Partlas Act, rely
on any provision of this deed which expressly confers rights on it.

Cortinuing Security

This deed is a continuing security and extends to the balance from tima to tima of the
Securad Liabilities irrespective of any intermediate payment of the Secured Liabilities.

Other Security

This deed is in addition to and will not in any way be prejudiced or affected by the
holding or release by the Lender or any other person of any other security at any time
held by the Lender.

Consolidation

The restrictions on the right of consclidating mortgage securities contained in s83 of
the LLPA will not apply to this deed.

L and Registry Consent

By executing this deed the Chargor consents to the entry of the following restriction
against any registered tifles (and any unregistered properties subject io compulsory
first registration) which are at any time subject to this deed:

"No [disposition or specify type of disposition] of the registered estate [(other
than a charge)] by the proprietor of the registerad estate{, or by the proprietor
of any registered charge, not being a charge registered befare the entry of the
restriction,] is to be registered withoul a writtan consent slgned by the
proprietor for the time being of the charge [data] in favour of flender] referred to
in the charges register for [their canveyancer or specify appropriate details]]".

Law

This deed and any non-gantractial obligations arising out of or in connection with this

deed shall be governed by English law.

Jurisdiction

Jurisdiction of English courts

(a) The courts of England have exclusive jurisdiction to settle any dispute arising
out of or In connection with this deed (including a dispute regarding the

existence, validity or termination of this deed and a dispute regarding a non-
contractual obligation referred 1o in clause 35 (Law)) (a "Dispute®).

URMATTERS:45337162.3
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(b) The Lender and the Chargor agree that the courts of England are the most
appropriate and convenient courts to seltle Disputes. The Chargor will not
argue to the confrary, ‘

(¢) This clause is for the benefit of the Lender only. As a result, the Lender shall
not be prevented from taking proceedings relating to a Dispute in any other
courls with jurisdiction. To the exient allowed by law, the Lender may take
concurrent praceedings in any number of jurisdictions.

This deed has been executed and delivered as a deed by the Chargor and signed on behalf of
the Lender on the date shown at the beginning of this deed.

UKMATTERS 453371823
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SCHEDULE 1

The Property

None
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SCHEDULE 2
List of Chattels

None
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SCHEDULE 3

List of Group Shares

None
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SCHEDULE 4

List of Agreements

1. 18M OEM Agreement.
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SCHEDULE 5
Part 1

Notice of Assignment

To: [ ]

[Date]

Dear Sirs,

We refer lo an agreement dated [ ] (as such agreement may be amended or
supplemented, the “Assigned Agreement”) between us and you a copy of which is attached.
We give you notice thal by a debenture daled [ ] (the "Debenture™) entered inio
between us and | ] (the "Lender™) we have assigned to the Lender afl our

present and fulure rights and Interest in;

1. the Assigned Agreement and any money now or at any time in the future due or owing
to us under or in connection with the Assigned Agreement; and

2. all guarantees, indemnities, mortgages, charges and other security of whatever nature
now or in the fulure held by us in respecl of the Assigned Agreement including all
meney now or at any time in the future due or owing to us under or in connection with
the same and all rights and remedies for enforcing the same,

(together the "Assigned Assets").

We irrevocably and unconditionally instruct and authorise you (natwithstanding any previous
instructions whatsoever which we may have given to you to the contrary).

(a) to pay to the Lender at its account at | ] (Account No.
{ ) under reference | ] (or to such other account or accounts
and/or bank or banks as may from time to time be notified to you by the
Lender) all moneys forming part of the Assigned Assets and otherwise to actin
accordance with the instructions of the Lender in connection with the Assigned
Assets;

(b} to camply with the terms of any written notice, statement or instructions in any
way relating or purporting to relate o the Assignment andfor the Assigned
Assats which you receive at any time from the Lender; and

(c) to disclose to the Lender, such information relating to the Assighed Assets as
the Lender may, at any time reguest.

In each case without any reference to or further autherity from us and without any enquiry by
you as to the justification for such instructions, notice, statement, instructions or disclosure.

The instructions and autharisations which are contained in this letter will remain in full force
and effact until the Lender gives you notice in writing revoking them.

This letter and any non-caontractual ebligations arising out of or in connectian with this letter are
govemed by the law of England.

U<MATTERS:403371562,3
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Would you please acknowledge receipt of this letter and your acceptance of the instructions
and authorisations contained in it by signing the altached form of acknowledgement and
ratuming It to the Lender at [ .

Yours faithfully,

LKMATTERS 45337182 3
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Part 2

Acknowladgerment
Teo: [ ]
{Date]
Dear Sirs,
Wae acknowledge receipt of a letter (a copy of which is attached) dated [ }and
addressed to us by [ ] (the "Chargor") with respect to the Dabsnture.

Expressions defined in such letter have the same meanings in this acknowledgement,
We acknowledge and confirm that:

1. we have not ciaimed or exercised, have no outstanding right to claim or exercise and
will nat exercise, any right of set-off, counterclaim or other right relating to any
payments to be made by it in respect of our indebtedness under the Assigned
Agreement;

2. we have not recelved any notice that any third party has or will have any righl or
interast in or has made or will be making any claim or demand or taking any action
against the Assigned Agreement; and

. we agree that you do not have any obligations, liabilities or responsibilities under or in
respect of the Assigned Agreement.

We have made the acknowledgements and confinnations and have given the undertakings set
aut in this jetter in the knowledge that they are required by you in connection with the security
which Is to be constituted by the Chargor in your favour under the Debenture [{a copy of which
has been furnished to us)].

This lelter and any non-contractual obligations arising aut of ar in connection with this latter are
govemed by the law of England [and in connection with any proceedings with respact to this
letter and any such non-contractual obligations we submit to the jurisdiction of the Courts of
England for your exclusive benefit].

Yours faithfully,

UKMATTERS#5337182.3
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Part 1

Form of netice to Account Bank

To: [insert name and address of Account Bank] (the "Account Bank”)

Dated: [ }

Dear Sirs

We refer to the account of | ] (the "Chargor") with you numbered [ i-

We give you notice that, by a debenture dated [ ] the Chargor has charged to
[ 1 {the “Lender") by way of fixed charge its Interest in and to the money from time
to time standing to the credit of the account referred to above (the "Charged Account™) and to
all interest (if any) accruing on the Charged Account.

We irmevocably autharise and instruct you until you receive written notice from the Lender to
the contrary:

4, to pay ali or any part of monies from time to time standing to the credit of the Charged
Account to the Lender (or as it may direct} promptly following receipt of written
instructions from the Lender to that effect;

s. to disclose to the Lender any information relating ta the Chargor and the Charged
Account which the Lender may from time to time request yau to provide; and

6. not to permit the Chargor to receive, withdraw or otherwtse transfer any credit balance
from time to time an the Charged Account without first obtaining the consent in writing
of the Lender.

This notice and any non-contractual obligations arising out of or in connection with this nofice
are governed by the law of England.

Would you please acknowledge receipl of this letter and your acceptance of the above by
signing the attached form of acknowledgement and returning it to the Lender at

I
Yours faithfully,

UKMATTERS:45337162.3



Part2

Acknowledgement
To: | |
[Date]
Dear Sirs
We acknowiedge receipt of a notice (a copy of which is attached) dated [ 1
and addressed to us by | ] (the "Chargor™}. Expressions defined in such notice

have the same meanings in this acknowledgement.
We acknowledge and confirm that:

1. we accepl the instructions in the notice and will act in accordance with the provisions of
such notice until the Lender notifies us in writing that the notice is revoked;

2. we have not received notice that any third party has any interest in the Charged
Account;

3. we have not claimed or exercised, nor will we claim or exercise against the Chargor,
any right of set-off, lien, combination of accounts, counterclaim or other right relating to
the Charged Accaunt.

This acknowledgement and any non-contractual obligations arising out of or in connection with
this acknowledgement are govemed by the law of England [and in connection with any
proceedings with respect to this acknowledgment and any such non-contractual obligations we
submit ta the jurisdiction of the Courts of England for your exclusive benefit].

Yours faithfully,

UKMATTERS:45337182.3
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EXECUTED by LEFT SHIFTIT
LIMITED

acling by a director

in the presence of:

MARK V £ sMiTH

Bt St ot ot

Director

Name of witness: @ﬁwm &W‘,&

Address of witness:

SIGNED for and on behalf of
RIVERSIDE SOFTWARE LENDING )
FUND I, LP )
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EXECUTED by LEFT SHIFT IT
LIMITED

acting by a director

in the presence of;

Name of witness:

Address of witness:

SIGNED for and on behalf of
RIVERSIDE SOFTWARE LENDING
FUNDI LP

T~ T oTh
MANAGING  PARINER
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