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THIS DEED is dated 30 January 2024 and made between:

)] THE PERSON(S) listed In Schedule 1 (The Chargors) as crniginal chargors (the "Original
Chargors”); and

(2) Golub Capital Markets LLC, whose office is at 200 Park Avenue New York, NY 1016€ or such
other office as it may select from time to time as trustee forthe Secured Parties (as defined in
the Credit Agreemernt referred to below) (the "Collateral Agent”).

BACKGROUND:
Each Chargor enters into this Deed in connectionwith the Credit Agreement (as defined below).
IT IS AGREED as follows:
1. DEFINITIONS
In this Deed:

“Account Bank’ means each bank, financial institution or other person with whom an Accourt
is maintained.

“Accounts” means all accounts cwned or operated by a Chargor with any Account Bank as
renumbered or redesignated from time to time, each replacement account or sub-account
relating to any of them, all meney from time to time standing to the credit of those accounts, all

interest accruing in relation te them and the debt represented by them.

‘Administrator’ means any administrator appointed in respect of a Chargor whether by the
Collateral Agent, a court or otherwise.

“Chargors” means the Original Chargors and each company which grants or purports to grant
Security over its assets in favour of the Collateral Agent by executing a Security Accession
Deed in accordance with Clause 29 (Additional Chargoers).

‘Chattels” means all plant, machinery, vehicles, toocls, computers, equipment, furniture and
other chattels (excluding any forthe time being forming part of a Charger's stock in trade or
work in progress) and any renewals or replacements of them together with the benefit of all
warranties, guarantees, maintenance conrtracts, consents and licences relating to them.

‘Credit Agreement” means the credit agreemenrt dated on or about the date of this Deed
between, amongst others, Gator Holdco (UK) Ltd and the Collateral Agent.

"CREST’ means the electronic settlement system for United Kingdom and lrish Securities
operated by Euroclear UK & Ireland Limited or any successor system for the time being.

"CREST Manual’ means the document entitled "CREST Reference Manual® relating to the
aoperation of CREST issued by Euroclear UK & Ireland Limited.

‘Delegate” means any delegate, agent, attorney or co-trustee appeinted by the Collateral Agent
and/or any Recelver (as appropriate).

‘Discharge Date” means the date on which all the Secured Liabilities have been irrevocably
discharged in full and no further Secured Liabilities are capable of arising.

‘Dividends” means all dividends and distributions of any Kind, interest and any other income
received or receivable or redemption proceeds in relation to any of the Shares.
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‘ExXcluded Property” has the meaning given to the term in the Credit Agreement.

‘Initial Shares’ means those shares, stocks, debentures, bonds, warrants, coupons or other
securities orinvestments described inSchedule 3 (Initial Shares) orinthe relevant schedule of
any Securty Accession Deed.

‘Intellectual Property” means:

) all patents, trade marks, service marks, designs, business and frade names,
copyrnights, designrights, moral rights, inventions, confidential information, know-how
and other intellectual property rights and interests whether registered or unregistered

which are material to the Group; and

(b) the benefit of all applications, licences and rights to use or exploit the assets listed in
paragraph (a) above,

in each case, which is material in the context of the Group.
‘Investments”’ means the Shares and Dividends.

‘Lease” means any lease, sub-lease, licence, tenancy, agreement for lease or any other
agreement or right to cccupy governing the use or accupationof any of the Real Property (other
than any trade fixtures or fittings), whether on a fixed term or pericdic basis.

‘Legal Mortgage® means a charge by way of legal mortgage granted by a Chargor in favour of
the Collateral Agent in respect of all orany part of the Real Property acquired by a Chargor
after the date of this Deed in substance similar to the terms of this Deed.

‘Legal Reservations” means:

) the principle that equitable remedies are remedies which may be granted or refused at
the discretion of the court, the limitation of enforcement by laws relating to bankruptey,
insolvency, liquidation, reorganisation, court schemes, moratoria, administration and

other laws generally affecting the rights of creditors and secured creditors;

(b) the time barring of claims under applicable limitation laws and defences of
acquiescence, set off orcounterclaim (including the Limitation Acts) and the possibilty
that an undertaking to assume liability for or indemnify a person against non-payment
of UK stamp duty may be void,

(c) the principle that in certain circumstances security granted by way of fixed charge may
be recharacterised by a court as a floating charge or that security purported to be
constituted as an assignment may be recharacterised as a charge;

(d) the principle that additional interest imposed pursuant to any relevant agreement may
be held to be unenforceable on the grounds that it is a penalty and thus void,

(e) the principle that a court may not give effect to an indemnity for legal costs incurred by
an unsuccessful litigant;

(f) the principle that the creation or purported creation of security over any contract or
agreement which is subject to a prohibition ontransfer, assignment or charging may
be void, ineffective orinvalid and may give rise to a breach of the contract or agreement
over which security has purportedly been created entitling the contracting party to
terminate each contract or agreement;

@) similar principles, rnghts and defences under the laws of any other jurisdiction; and
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(h) any other matters which are set out as qualifications or reservations (however
described) as to matters of law in the legal opinicns delivered in connection with the

Loan Documents.
‘LPA” means the Law of Property Act 1925
‘Monetary Claims” means all book and other debts and monetary claims of any nature and
however arising owing te a Chargor or in which it has an interest and all proceeds of those
debts and claims together with the benefit of all rights, securities and guarantees of any nature
enjoyed or held by it in relation to the same.
‘Mortgaged Property’ means any freehold or immovable property specified in Schedule 2

(Mortgaged Property) or In the relevant schedule of any Security Accession Deed or the
schedule to any Legal Mortgage.

‘Party’ means a party to this Ceed.

‘Policies” means each insurance policy taken out by or on behalf of a Chargor or in respect of
which it has an interest or a right to claim, but excluding any third party liability or public liabilty
insurance and any directors and officers insurance.

‘Real Property’ means:

(@) the Mortgaged Property; and

() any other present or future freehcld property in which any Chargor has an interest,

tegether with all buildings, erections, plant, fittings, fixtures, fixed plantand machinery fromtime
te time on or forming part of that property.

‘Receiver” means an administrative receiver, receiver and manager or a receiver, in each case
appointed under this Deed.

‘Regulations” means the Financial Collateral Arrangements (No. 2) Regulations 2003 (S1 2003
No. 3226).

‘Related Rights® means, as regards any asset, all present and future:

) money, proceeds, fees orroyalties of any nature paid or payablein relation to the asset,
including any sale proceeds, any money paid by way of damages or any award or
judgment made in connection with that asset;

() rights and assets of any nature attaching to, denving from or exercisable as a result of
the Chargor's interest in or ownership or operation of the asset, including under any
licence, agreement for sale or agreement for lease in respect of that asset; and

(c) powers, benefits, claims, causes of action, contracts, warranties, remedies, security,
indemnities, restrictive covenants, easements and covenants for title in respect of that
asset.

‘Relevant Currency’ means, inrelation to each of the Secured Liabilities, the currency inwhich
it is from time te time denominated.

“Secured Assets” means the rights, interests and assets from time to time subject, or
expressed to be subject, to the Security created or expressed to be created by this Deed crany
document entered into pursuant orsupplemental to this Deed (including any Security Accession
Deed and any Legal Mortgage), but shall exclude Excluded Property.
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“Secured Liabilities” means all present and future obligations and liabilities of any kind and in
any currency (whether actual or contingent and whether owed as principal or surety, joirtly or
severally orin any other capacity whatsoever and whether owed to the original obligee or any
other person as a result of any transfer, amalgamation or acquisition including interest, fees,
banking charges, commission and sums due in relation to costs and expenses) due, owing or
incurred by any Loan Party to the Collateral Agent (whether forits own account or as trustee
forthe Secured Parties) or any of the Secured Parties under any Loan Document (including
without limitation the Obligations).

“Security” means any mortgage, charge, pledge, lien, assignment by way of securty or any
other security interest securing any obligation of any person or any other agreement or
arrangement having a similar effect.

"Security Accession Deed’ means a deed executed by a Loan Party substantially in the fomm
set out in Schedule 4 (Form of Security Accession Deed) with such amendments as the
Collateral Agent may approve or reasonably require.

“Settlement System” means CREST or any other electronic settlement system.
“Shares” means:

(@) the Initial Shares and all shares, stocks, debentures, bonds, warrants, coupors,
interests in cellective investment schemes and all other securities and investments of
any kind whatsoever (whether In certificated oruncertificated form and whether or not
marketable) owned by a Chargor or in which it has an interest;

(b) shares, stocks, debentures, bonds, warrants, coupons, securities, investments, money
or other assets arising by way of conversion, exchange, substitution, rights issue,
redemption, bonus, preference, option or otherwise In relaticn to any of the assets

referred to in paragraph (a) above,

(c) rights to subscribe for, purchase or otherwise acquire any of the assets referred to In
paragraphs (a) or (b) above through options, warrants or otherwise; and

(d) rights relating to any of the assets referred to In paragraphs (a), (b) or (c) above which
are deposited with or registered in the name of any depository, custodian, nominee,
clearing house orinvestment manager orsimilar person whether ona fungible basis or
otherwise and including all rights against that person and where any of the assets
referred to in paragraphs (a), (b) or (¢) above are held in a Settlement System:

(i) rights of any kind against that Settlement System, including any rights which
the Chargor may have (A) under any agreemernt with that Settlement System
or its operator and/or (B) to require delivery by that Settlement System of ary
of those assets to, or to the order of, a Chargor; and

(n rights of any kKind against a custodianin respect of any of those assets held In
that custodian’'s account with a Settlement System including any rights which
a Chargor may have (A) under any agreement with that custodian relating to
the use of that account and/cr (B) to require delivery by that custodian of any
of those assets to, or to the order of, a Chargor.

2. CONSTRUCTION
(@) Unless defined or construed in this Deed, a term defined or construed in the Credit
Agreement has the same meaning in this Deed and in any notice given under or in

connection with this Deed.

(b) Unless a contrary indication appears, a reference in this Deed to:
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(1)

(i) ‘certificated” has the meaning given to it in the Uncertificated Securities
Regulatiocns 2001;

(n ‘clearance system” means a perscn whose business Is or includes the
provision of clearance services or securty accounts or any nominee or
depositary for that person;

(i “Secured Assets’ includes:
(A) any part of that asset; and
(B) any present and future assets of that type; and
(iv) “Secured Liabilities” is deemed to include a reference to any part of them.
Clause and Schedule headings are for ease of reference only.
An Event of Default is "continuing” if it has not been remedied or waived.

The terms of the other Loan Documents and of any side letters between any parties to
the Credit Agreement in relation to any Loan Document (as the case may be) are
incorporated in this Deed to the extent required to ensure that any purported disposition
of any freehoeld property contained inthis Deed is a valid disposition in accordance with
section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989.

The absence of or incomplete details relating to any Secured Assetin any Schedule
does not affect the validity or enforceability of any Security under this Deed.

Clauses 4.2 (Land) to 4.6 (Intellectual Property) of this Deed and/or any Security
Accession Deed shall be construed as creating a separate and distinct mortgage, fixed
charge or assignment over each relevant asset within any particular class of assets
defined under this Ceed and the failure to create an effective mortgage orfixed charge
(whether arising out of this Deed, any Security Accession Deed orany act or omission
by any Party) on any one asset shall not affect the nature of any mortgage or fixed
charge imposed on any other asset whether within that same class of assets or not.

If the Collateral Agent considers that an amount paidto any Secured Party under any
Loan Cocument or in relation to any Secured Liability is capable of being avoided or
otherwise set aside on the liquidation or administration of the payer or otherwise, then
that amount will not be considered to have been irrevocably paid forthe purposes of

this Deed.

This Deed shall take effect as a deed even If it is signed under hand on behalf of the
Collateral Agent.

3. UNDERTAKING TO PAY

Each Chargor covenants with the Collateral Agent (as trustee forthe Secured Parties) to pay,
discharge and satisfy allthe Secured Liabilities when due in accordance with their respective
terms (or, if the relevant terms do not specify a time for payment, promptly on demand by the
Collateral Agent) and to indemnify the Secured Parties against any losses, costs, charges,
expenses and liabilities arising from any breach of any Loan Document or failure to pay,
discharge and satisfy the Secured Liabilities in accordance with their respective terms.

4 SECURITY

41 Genreral

(@)

Subject to clause 4.9 (Excluded Assetfs), all the Security created under this Deed:
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(i1

(i)

is created in favour of the Collateral Agent as trustee for the Secured Parties;

is security forthe payment, discharge and perfermance of all the Secured
Liabilities except forany Secured Liabilities which, If secured by this Deed,
would cause such Security to be unlawful or prohibited by any applicable law;

and

Is granted with full title guarantee In accordance with the Law of Property
(Miscellaneous Provisions) Act 1994,

(b) Where the grant of afixed charge, mortgage or assignment by a Chargor of all or any
part of its rights under an agreemert, lease, licence or agreement for a lease (an
“Affected Agreement”) under this Deed would, but forthis paragraph (b), breach a
term of that agreement, lease, licence or agreement fora lease because a condition
(including any prohibitionor restriction on the creation of any Security over orinrespect
of any such Affected Agreement and/or the consent of a third party) would not be
satisfied or waived:

()
(i1

(i)

4.2 Land

the Chargor shall notify the Collateral Agent promptly;

that Chargor undertakes:

(A)

©)

if the relevant conditionis a consert or waiver which is not to be
unreasonably withheld, to use its reasonable endeavours to obtainit
promptly; and

in all other instances, to use its reasonable endeavours to satisfy ary
relevant conditions or obtain a waiver of the same within 30 days of
the date of this Deed or, If the Affected Agreement Is entered into after
the date of this Deed, within 30 days of its date; and

to keep the Collateral Agent informed of its progress in satisfying such
condition or obtaining a waiver of the same;

until the condition is satisfied or waived:

(A)

this Deed will secure all amounts of any nature which the Chargor may
now or in future receive under or in connection with that Affected
Agreement but exclude rights under such agreement; and

the Chargor shall hold the rights under the Affected Agreement on trust
forthe Collateral Agent and each such asset shall constitute a Secured
Asset;

upon the condition being satisfied or waived:

(A)

the Affected Agreement shall be mortgaged, charged or assigned (as
appropriate) under the relevant paragraph of this Clause 4 and any
trust in respect of that asset created under paragraph (a)(iiij(b) above
shall immediately terminate; and

the Chargor shall promptly supply the Collateral Agent with evidence
of the satisfaction or waiver of any relevant condition.

Subject to clause 4.9 (Excluded Assets), each Chargor charges:
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43

4.4

4.5

4.6

4.7

4.8

) byway of afirst legal mortgage, all of its rights, title and interest in and to the Mortgaged
Property;

() (to the extent that they are not the subject of a mortgage under paragraph (a) above or
any Legal Maortgage) by way of first fixed charge, all of its rights, title and interest in and
te Real Property, all rights under any licence or other agreement or document which
gives such Chargor a rnight to occupy or use that Real Property; and

(c) all Related Rights in respect of such assets.
Investments

Subject to clause 4.9 (Excluded Assets), each Chargor charges by way of first fixed charge all
of its Investments and all Related Rights in respect of each such Investment.

Chattels

Subject to clause 4.9 (Excluded Assets), each Chargor charges by way of first fixed charge all
its Chattels and its interest in any Chattels in its possession.

Insurances

) Subject to clause 4.9 (Excluded Assels), each Chargor assigns absolutely, by way of
security, subject to reassignment by the Collateral Agent in accordance with Clause 26
(Release of Security), all amounts payable to it under orinconnection with the Policies,
all its rights in connection with those amounts.

(&) To the extent that they are not effectively assigned under paragraph (a) above, the
Chargor charges by way of a first fixed charge the relevant amounts and rights

described in paragraph (a) above.
Intellectual Property

Subjectto clause 4.9 (Excluded Assefs), each Chargor charges by way of first fixed charge all
its rights in its Intellectual Property and all Related Rights in respect of such Intellectual
Property.

Floating charge

E)] Subject to clause 4.9 (Excluded Assets), each Chargor charges to the Collateral Agent
by way of a first floating charge all of its business, undertaking and assets, present and
future, whatsoever and wheresoever not at any time otherwise effectively mortgaged,
charged cor assigned by way of mortgage, fixed charge or assignment under this Clause
4 or under any Legal Mortgage which it has entered into.

(b) The floating charge created by paragraph (a) above is a qualifying floating charge for
the purpose of paragraph 14 of Schedule B1 to the Insolvency Act 1986.

Crystallisation
(&) The Collateral Agent may by notice in writing to any Chargor convert any floating
charge created by that Chargor pursuant to Clause 4.7 (Floating charge) above intc a

fixed charge with immediate effect as regards any property or assets specified in the
notice If:

(i) an Event of Default has cccurred and is continuing; or
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(i) the Collateral Agent reascnably considers any legal process or execution is
being enforced against any Secured Asset or that any Secured Asset is In

danger of being seized, sold or otherwise be in jeopardy.
Notwithstanding paragraph (a) above and without prejudice to any rule of law which
may have a similar effect, the floating charge created by Clause 4.7 (Fleating charge)

will automatically and immediately (without notice) convert into a fixed charge over all
the Chargors’ assets if:

) the Chargor creates any Security over any of the Secured Assets otherwise
than in accordance with the terms of the Credit Agreement;

(n any person levies any distress, execution or other process against any of the
Secured Assets:

(i a resolution is passed or an order in made forthe winding-up, dissolution,
administration or re-organisation of that Chargor; or

(iv) an administrator is appointed in respect of that Chargor.

The floating charge created by Clause 4.7 (Fleating charge) may not be converted into
a fixed charge solely by reascon of:

) the obtaining of a moraternium; or
(n anything done with a view to obtaining a moratorium,

under paragraph 13 in Schedule A1 of the Insclvency Act 1986,

4.9 Excluded Assets

(@)

Unless otherwise expressly agreed in writing between the relevant Chargor and the
Collateral Agent after the date on which it becomes a party to this Deed, there shall be
excluded frem the Security created by this Clause 4 (Security), from the other
provisions of this Deed and from the operation of any further assurance provisiors
contained in the Loan Documents:

) Excluded Property;

(n any asset or undertaking which a Chargor Is at any time prehibited (whether
conditionally or uncenditicnally) from creating Security onor over by reason of
any contract, licence, lease, instrument or other arrangement with a third party
(including any asset orundertaking which a Chargor is precluded from creating
Security on or over without the prior consent of a third party) in each case to
the extent of that prohibition and for so long as such prohibition is in existence
or until consent has been received from the third party;

(i any asset or undertaking which, if subjectto any such Security or the provisions
of this Deed, would give a third party the right to terminate or otherwise amend
any rights, benefits and/or obligations of any member of the group in respect
of that asset or undertaking or require any member of the group to take any
action materially adverse to the interests of the group or any member thereof,
in each case to the extent of that prohibiticn and for so long as such prohibition
Is In existence or until consent has been received from the third party; and

(iv) any asset or undertaking situated outside England and Wales (cther than an
acquisition agreement),

provided that, in the case of paragraphs (i) and (iii), (A) each relevant Chargor shall
use reasonable endeavours (without incurring material costs ortaking any actionwhich

ACTIVEMZ67084838 10



&1

5.2

6.1

adversely impacts relationships with third parties) to obtain consent to charging any
such asset or undertaking (where otherwise prohibited) if the Collateral Agent specifies
prior to the date of this Deed or, as the case may be, the date of such Chargor's
execution of a Security Accession Ceed, that such asset or undertaking is material,
and (B) If suchprehibitionor nght to terminate is irrevocably and unconditicnally waived
or otherwise ceases to apply, the Chargor agrees to take all steps required pursuant to
section€.14 (Further Assurances) of the Credit Agreement such that the relevant asset
is thereafter included in the Security created by this clause 4, but otherwise continuing

te be subject to this clause 4.9 (Excluded Assets).
GENERAL REPRESENTATIONS AND WARRANTIES
General Representations and Warranties

Each Chargor represents and warrants to each Secured Party that:

) it is a limited liability corporation, duly incorperated and validly existing under the law
of its jurisdiction of incorporation;

(b) it has the power to own its assets and carry on its business as it is being conducted:;

(c) it has the power to enter into, perform and deliver, and has taken all necessary action
te authorise its entry into, performance and delivery of this Deed and the transactions
contemplated by this Deed;

(d) no limit on its powers will be exceeded as a result of creating any Security orgiving ary
indemnity contemplated by this Deed;

(&) the choice of governing law of this Ceed will be recegnised and enforced in its Relevant
Jurisdictions;

) any judgment obtained in relation to this Ceed in England will be recognised and
enferced in its Relevant Jurisdictions;

@) it Is the scle legal and beneficial owner of the Secured Assets over which it purports to
grant Security; and

)] it has complied with any notices served on it under Sections /900 and /S0E of the
Companies Act 2006 in relation to the shares in any Chargor included in the definition
of Shares in Clause 1 (Definitions).

Repetition
Each of the representations and warranties made by each Chargor in this Clause 5 above
(Ceneral Representations and Warranties) and elsewhere in this Deed are made on the date

of this Deed and are deemed to be repeated by each Chargor by reference to the facts and
circumstances then existing on the first day of each Interest Period.

GENERAL UNDERTAKINGS
The undertakings contained in this Clause 6 and elsewhere in this Deed remain in force from

the date of this Deed (or, In the case of a New Chargor, the date of the relevant Security
Accession Deed) until the Discharge Date.

Securnty

No Chargor shall create or permit to subsist any Securnty over the Secured Assets other than
pursuant to this Deed or as permitted by the Loan Documents.
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6.2

6.3

6.4

6.5

6.6

7.1

7.2

Disposal

No Chargor shall (nor agree to) enter into a single transaction or a series of transactions
(whether related ornotand whether voluntary orinvoluntary) to sell, lease, transfer or otherwise
dispose of any of the Secured Assets save as permitted by the Loan Documernts.

Compliance with laws and other obligations

Each Chargor shall comply with all laws and regulations te which it may be subject relating to
the Secured Assets and with all conditions and obligations assumed by it in any agreement
relating to any of the Secured Assets in each case in all material respects.

Rights relating to Secured Assets

No Chargor shall take any action (or permit any actionto be taken) which results orcould result
inany of its rights relating to any Secured Asset being impaired to any matenal extent.

Security not to be prejudiced

No Chargor shall do, or permit to be done, anything which could prejudice the Security
constituted or expressed to be constituted by this Deed.

PSC Regime

Each Chargor shall:

) comply with any notice it receives or has received under Section 790D or 780E of the
Companies Act 2006 within the prescribed timeframe; and

(b) promptly notify the Collateral Agent if it receives a warning notice or restrictions notice
under Schedule 1B of the Companies Act 2006,

in each case, in relation to Shares that are subject to the fixed charge under this Deed or any
Security Accession Deed (as applicable).

REAL PROPERTY

Title

(@) Each Chargor must exercise its rights and comply in all respects with any covenant,
stipulaticn or obligaticon (restrictive or otherwise) at any time aff ecting its Real Property.

() No Chargor may agree to any amendment, supplement, waiver, surrender or release
of any covenant, stipulaticn or obligation (restrictive or otherwise) at any time affecting
its Real Property.

Acquisitions

(@) If a Chargor acquires any Real Property after the date of this Deed it shall:

(i) notify the Collateral Agent premptly (and in any event within 10 Business Days
of such acquisition);

(i) within ninety (90) days of suchacquisition, execute and deliverto the Collateral
Agent a Legal Mortgage in favour of the Collateral Agent (as trustee for the

Secured Parties) of that property;
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7.3 Leases

(@)

(iii) if the title to that freehold or immovable property is redistered at the Land
Registry or required to be so registered, give the Land Registry written notice
of the Legal Mortgage; and

(iv) If applicable, ensure that details of the Legal Mortgage are correctly noted in
the Register of Title against that title at the Land Registry.

If the consent of the landlord in whom the reversion of a lease Is vested Is required for
a Chargor to execute a Legal Mortgage over it, the Chargor will not be required to
perform that obligation unless and until it has obtained the landlord's consent. The
Chargor shall request the relevant landlord's consent and shall use its reasonable
endeavours to obtain that consent.

No Chargor shall grant or agree to grant (whether in exercise, or independently, of ary
statutory power) any Lease of its Real Property or any licence or consent (whether
expressly or by conduct) for assignment, parting with or sharing possession or
accupation, underletting, change of use or alterations in relation to any Lease to which
any part of its Real Property is subjectand nor shall it accept (or agree to accept) any
surrender, cancellation, assignment, charge or other disposal of, oragree to vary, any

such Lease.
Each Chargor shall:

(i) pay the rent reserved by and otherwise perform and observe all covenants,
stipulations and obligations on the part of the lessee (and diligently enforce
perfermance of theobligations onthe part of the lessor) contained inany Lease

constituting part of its Real Property;

(n promptly notify the Collateral Agent if any Lease in respect of which it is the
lessee has or may become subject to determination or to the exercise by the
lessor of any right of re-entry or forfeiture and, if so required by the Collateral
Agent acting reasonably, diligently pursue applications for relief from any such
rights of re-entry or forfeiture;

(i in respect of any Lease of which it is the lessee refrain from agreeing any
change inthe rent reserved by any such Lease without the priorwritten consent
of the Collateral Agent (such consent not to be unreasonably withheld); and

(iv) in respect of any Lease of which it is the lessor:
(A) Implement any provision for the review of any rent reserved by any

sUch Lease and not agree to a change in rent without the prior written
consent of the Collateral Agent (such consent not to be unreasonably

withheld);

B) not agree to any amendment, waiver, renewal or surrender of such
Lease;

<) exercise any rght of re-entry, exercise any option or power to break or

determine or commence forfeiture proceedings against any lessee
under any such Lease; and

) otherwise efficiently manage the premises the subject of each such
Lease.

7.4 The Land Registry

(@)

Each Chargor consents to an application being made to the Land Registry:
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7.5

7.6

8.1

(i) te enter the following restriction on the Register of Title relating to any Real
Property registered at the Land Registry:

‘No disposition of the registered estate by the proprietor of the registered
estate [or by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction] is to be registered without a
written consent signed by the proprietor forthe time being of the charge dated
[ ] infavour of [+] referred te in the charges register”; and

(n to enter the obligation to make further advances detailed In Clause 22.12
(Tacking) of this Deed on the charges register relating to any Real Property
registered at the Land Registry.

(b) Each Chargor shall promptly make all applications to and filings with the Land Registry
which are necessary under the Land Registration Rules 2003 to protect the Security
created by or pursuant to this Deed.

(c) Each Chargor authorises the Collateral Agent and/orany scliciters orotheragent actirg
on behalf of the Collateral Agent to complete, execute and deliver on the Chargor's

behalf (but at the cost of that Chargoer) to the Land Registry any form, document or
other information requested by the Land Registry with regard to the applicatiors

referred to in this Clause 7.4 (The Land Registry).
Deposit of title deeds

Each Chargor shall, if requested by the Collateral Agent, deliver (or procure delivery to the
Collateral Agent of), all deeds and documents necessary to show good and marketable title to
that Chargor's interest in the Real Property shall be:

) in the possession of the Collateral Agent;
() held at the applicable Land Registry to the order of the Collateral Agent; or

(c) held to the order of the Collateral Agent by afirm of solicitors approved by the Collateral
Agent for that purpose.

Compliance
Each Chargor shall comply with:
(@) all laws for the time being in force; and

() all notices, orders, directives, licences, consents and assurances given or made under
any law or regulation by any person,

In each case, insofar as the same relate to its Real Property or the occupation and use of its
Real Property.

INVESTMENTS
Deposit of title documents

Each Chargor undertakes to deposit with the Collateral Agent or the Collateral Agent's
nominee;

) promptly (and in any event within two (2) Business Days of this Deed) all share
certificates or other documents of title relating to the Initial Shares;
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(b) as sooh as reascnably practicable after acquisition of any Investment or upon the
withdrawal of any Investment from any Settlement System, all share certificates and

other documents of title relating to that Investment; and

(c) promptly upcn the accrual, offer or issue of any stocks, shares, warrants or other
securities in respect of or derived from the Investments (including any which accrue in
respect of an Investment held in a Settlement System but which are received in a form
that does not enable it to be credited to an account with that Settlement System), all
share certificates and other documents of title representing each item,

together with pre-stamped stock transfer forms (or other appropriate transfer instruments)
signed by that Chargor (or its nominee, where appropriate) as transferer but with details of the
transferee, date and consideration left blank, on the basis that the Collateral Agent may hold
all those certificates, forms and documents until the Discharge Date. The Collateral Agent is
ertitled at any time the security constituted by this Deed has become enforceable in accordance
with Clause 13 (Enforcement of Security) to complete the stock transferforms (or other transfer
instruments) on behalf of each Chargor in favour of the Collateral Agent or its nominee, using
the power of attorney contained in Clause 20 (Power of attorney).

82 Voting and Dividends

(@) When the security constituted by this Ceed has become enforceable In accordance
with Clause 13 (Enforcement of Security):

(1)

(i

(i)

(v}

(v}

ACTIVEMZ67084838

the Collateral Agent will be entitled to exercise or direct the exercise (or refrain
from exercising or refrain from directing the exercise) of the voting and other
rights attached to any Investment as it sees fit.

the Chargor shall comply, or procure compliance with, any directions of the
Collateral Agent in relation to the exercise of those rights and shall promptly
execute and deliver to the Collateral Agent all forms of proxy as the Collateral
Agent may require in connection with the exercise of those rights;

all Cividends shall be paid ortransferred to the Collateral Agent (or to its order)
and any Dividends received by the Chargor shall be held by the Chargor on
trust forthe Collateral Agent and immediately paid by it te the Collateral Agent
orto any nominee designated by the Collateral Agent. The Collateral Agent
will be entitled to apply those Dividends in such manner as it sees fit;

where any Investments are held in a Settlement System, each Chargor shall
give all necessary instructions to or via that Settlement System to ensure that
Dividends are paid or transferred to the Collateral Agent, or its nominee, and
that voting rights are exercisable by the Collateral Agent in accordance with
paragraphs (i) and (ii) above;

the Collateral Agent may, in its absolute discretion, and without any consent or
autherity from the Chargoer, by notice to the Chargor elect to give up the right
to exercise (orrefrain from exercising) all voting rights in respect of the Shares
conferred or to be conferred on the Collateral Agent pursuant to paragraph (1)
above; and

once a notice has been issued by the Collateral Agent under paragraph (v)
above, onand from the date of such notice, the Collateral Agent shall cease to
have the rights to exercise or refrain from exercising voting rights in respect of
the Shares conferred or to be conferred on it pursuant te paragraph (i) above
or any other provisicn of this Deed and all such rights shall be exercisable by
the Chargor. The Chargor shall be entitled on and fromthe date of such notice

to exercise all voting rights in respect of the Shares.

15



8.3

G

g2

G.3

10.

10.1

(b) At all other times, the Chargor is entitled to exercise or direct the exercise of the votirg
and other rights attached to any Investment as it sees fit provided that:

) it does so fora purpose not inconsistent with its obligations under this Deed;
and
(n the exercise orfailure to exercise those rights does not have an adverse effect

onthe value of the Investments and does not otherwise prejudice the Collateral
Agent’s interests under this Deed; and

(i the Chargor Is entitled to receive all Dividends.
Calls

Each Chargor shall pay all calls and other payments due in relation to the Investments. If a
Chargor fails to do so, the Collateral Agent may (but shall not be obliged to) pay those calls or
other payments on the Chargoer's behalf and the Chargor shall within ten (10) Business Days
of demand reimburse the Collateral Agent for any such payment.

ACCOUNTS

Undertaking

Except as regards any account maintained with the Collateral Agent, each Chargor shall as
soohn as reaschably practicable after request by the Collateral Agent deliver to the Collateral
Agent details of each Account maintained by it and copies of all mandate letters, bank
statements and other agreements relating to the Accounts.

Operation of the Accounts

Each Chargor shall, in the case of any Account, be entitled to withdraw or transfer any sum
standing to the credit of such Account until such time as it has received written notice from the
Collateral Agent during the continuation of an Event of Default stating it is no longer ertitled to
make any withdrawals ortransfers from any Account without the Collateral Agents’ prior written
consent (such restriction shall cease to apply immediately uponsuch Event of Default ceasing
te continue).

Notice to Account Banks

Each Chargor shall, as soon as reaschnably practicable fellowing request from the Collateral
Agent when an Event of Default is continuing, serve a nolice serve a notice of charge
substantially in the form of Part 1 of Schedule S {
Form of Notice and Acknowledgment for Account Bank) on each Account Bank with whom an
Accountis held immediately uponcrystallisationof the floating charge pursuant to Clause 4.8(a)
(Crystallisation) and use its reasonable endeavours to procure that each Account Bank
acknowledges that notice by signing and returning to the Collateral Agert a letter of
acknowledgement substantially in the form of Part 2 of Schedue 35
Form of Notice and Acknowledgment for Account Bank) as scon as is reasonably practicable.
Any instructions contained in a notice of charge sent by a Chargor pursuant to this Clause may
not be revoked or amended without the Collateral Agent’'s prior written consent.  The execution
of this Deed by the Parties constitutes notice on the same terms as those set out in Part 1 of
Schedule )

Form of Noticeand Acknowledgmentfor Account Bank) by each Chargor to the Collateral Agent
of the charge created by this Deed over any Account held by that Chargor with the Collateral
Agent.

MONETARY CLAIMS

Collecting Monetary Claims

ACTIVEMZ67084838 16



10.2

1.

12,

13.

13.1

13.2

Each Chargor shall promptly get in and realise all Monetary Claims and pay the proceeds of
such Manetary Claims into in accordance with the terms of the Credit Agreement.

Dealing with Monetary Claims

The Chargors shall not, without the prior written consent of the Collateral Agent (such consert
not to be unreascnably withheld), charge, assign, factor, discount, release, waive, compourd
or otherwise deal with any of the Monetary Claims or purport to do so orvary any term relating
te a Monetary Claim other than as permitted by the terms of the Loan Documents.

INSURANCES
Notices of assignment

Each Chargor shall, as scon as reasonably practicable following request from the Collateral
Agent when an Event of Default is continuing, serve a notice, substantially inthe form of Part 1
of Schedule 6 (Form of Notice to Insurer), on each other party to each Policy and use all
reasonable endeavours to procure that each such party acknowledges that notice by signing
and returning to the Collateral Agent a letter of undertaking substantially in the form of Part 2
of Schedule 6 (Form of Acknowledgement from Insurer) as scon as is practicable.  Ary
Instructions contained in any notice sent by a Chargor pursuant to this Clause may not be
revoked or amended without the Collateral Agent’s prior written consent (such consent not to
be unreasonably withheld).

Preservation and enforcement of rights
Each Chargor shall:

(@) as soon as reaschably practicable after request by the Collateral Agent, supply the
Collateral Agent with (i) a copy of each Policy and of each certificate of insurance and
cover hote relating to each Policy; and (i) any other informationand copies of any other
documents relating to the Policies which the Collateral Agent, or any Receiver,
reasonably requests; and

() If required by the Collateral Agent when an Event of Default is continuing use all
reasonable endeavours to cause each insurance policy relating to the Secured Assets
other than any Policy which has been the subject of a notice of assignment pursuant
te Clause 11.1 (Notices of assignment) te contain (in form and substance reasonably
satisfactory to the Collateral Agent) an endorsement naming the Collateral Agent as
sole loss payee in respect of all claims.

INTELLECTUAL PROPERTY

Each Chargor must promptly, if requested to do so by the Collateral Agent, sign or procure the
signature of, and comply with all instructions of the Collateral Agent in respect of, any documernt
required to make entries in any public register of Intellectual Property (including the United
Kingdom Registry of Trade Marks, the UK Patent Office and the Office for Harmenisation in the
Internal Market (as relevant)) which either record the existence of this Deed or the restrictiors
imposed by this Deed.

ENFORCEMENT OF SECURITY

Timing

The Secunty created by this Deed will be immediately enforceable upon delivery by the
Collateral Agent orthe Administrative Agent to the relevant Chargor of a notice to that effect in
accordance with section 8.02 (Remedies Upon Event of Default) of the Credit Agreement

consequent upon the occurrence and during the continuance of an Event of Default.

Enforcement
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13.3

13.4

If the Security hereby constituted has become enforceable as herein provided, the Collateral
Agent may, without notice to the Chargors or pricr authorisation fremany court, in its absolute

discretion:

(@)

enforce all or any part of that Securty (at the times, inthe manner and on the terms it
thinks fit) and take possessionof and hold ordispose of all or any part of the Secured
Assets;

whether or not it has appointed a Receiver, exercise all or any of the rights, powers,
authorisations and discretions conferred by the LPA (as varied and extended by this
Deed) on mertgagees, by this Deed on any Receiver, or conferred by the Insolvency
Act 1986 or any other law on mortgagees or receivers;

exercise all its rights, powers and remedies as assignee or chargee in respect of the
Accounts and, in particular, the right to:

(i) demand and receive any interest or other monies payable in respect of any
credit balance on any Account; and

(i) withdraw sums standing to the credit of any Account (or, by notice to the bank
with whom such Account is maintained, block the withdrawal of any such sums)
and otherwise exercise all ights inrelation to each of each Chargor's Accounts

as that Chargor may exercise (or, but for this Deed) might exercise; and

apply, transfer or set-off any or all of the balances from time to time standing to the
credit of the Accounts in or towards the payment or other satisfaction of all or part of
the Secured Labilities then due but unpaid in accordance with Clause 17 (Order of
Application).

Effect of a moratorium

The Collateral Agentshall not be entitled te exercise its rights under Clause 13.2 (Enforcement)
to the extent that such exercise would be contrary to the provisions of paragraph 13 of Schedule
A1 of the Insolvency Act 1986.

Statutory powers

(@)

The statutory power of sale or other right of disposal conferred onthe Collateral Agent
and on any Receiver by this Deed shall operate as a variation and extension of the
statutory power of sale under section 101 of the LPA and such power shall arise (and
the Secured Liabilities shall be deemed due and payable forthat purpose) on execution
of this Deed.

(i) The statutory powers of leasing may be exercised by the Collateral Agent at
any time on or after this Deed becoming enforceable and such powers are
extended by this Deed so as to authorise the Collateral Agent to lease, make
agreements for lease, accept surrenders of leases and grant options on such
terms as the Collateral Agent may think fit and without the need to comply with
any restrictions imposed by law (including under section 92 or section 100 of

the LPA).

(n For the purposes of sections 99 and 100 of the LPA, the expression
"Mortgagor” will include any incumbrancer deriving title under any Chargor and
no Chargor shall exercise any of the powers reserved to a mortgagor by
secticns 89 and 100 of the LPA.

The restrictions contained in section 83 and section 103 of the LPA shall not apply fo
this Deed, to the exercise by the Collateral Agent of its rights to consolidate all or any
of the Security created by or pursuant to this Deed with any other security in existence
at any time or its power of sale and such powers of consolidationor sale are exercisable
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14

14.1

14.2

14.3

14.4

14.5

by the Collateral Agent, without notice to any Chargor, on or at any time afterthis Deed
has become enforceable as herein provided.

RECEIVER
Appeintment of Receiver

(@) After this Deed has become enforceable the Collateral Agent may without prier notice,
appoint:

) any che or more persons to be a Receiver of all or any part of the Secured
Assets; or

(n two or more Receivers of separate parts of the Secured Assets; or
(i appoint another persen(s) as an additional Receiver(s).

(b) Any appointment under paragraph (a) above may be by deed, under seal or in writing
under its hand.

(c) Any restriction imposed by law on the right of a morgagee to appoint a Receiver
(including under section 109(1) of the LPA) does not apply to this Deed.

(d) The Collateral Agent may not appoint an administrative receiver (as defined in section
29(2) of the Insclvency Act 198€) over the Secured Assets If the Collateral Agent is
prohibited from sc deing by section 72A of the Insolvency Act 1986 and no exception

te the prohibition on appeinting an administrative receiver applies.
Statutory powers of appointment

The powers of appointment of a Receiver pursuant to Clause 14.1 (Appeointment of Receiver)
above shall be in additicnte all statutory and other powers of appointment of the Collateral
Agent under the LPA (as extended by this Deed) or otherwise and such powers shall remain
exercisable from time to time by the Collateral Agent in respect of any part of the Secured

Assets.
Remaoval

The Collateral Agent may fromtime to time by writing under its hand (subject to any regquirement
for an order of the court in the case of an administrative receiver) remove any Receiver
appointed by it and may, whenever it thinks fit, appeint a new Receiver in the place of any
Receiver who has been removed for any reason.

Remuneration

The Collateral Agent may from time to time fix the remuneration of any Receiver appointed by
it and any maximum rate imposed by any law (including under section 109(6) of the LPA) will

not apply.
Agent of each Chargor

(@) A Receiver will be deemed to be the agent of the relevant Chargor forall purposes ard
accordingly will be deemed to be in the same position as a Receiver duly appointed by
a mortgagee under the LPA. The relevant Chargor is solely responsible for the
remuneration, expenses, contracts, engagements, acts, omissions, defaults and losses
of a Receiver and for any liabilities reascnably incurred by a Receiver.
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(b) Neither the Collateral Agent nor any Secured Party will incur any liability (either to a
Chargor or to any other person) by reason of the appointment of a Receiver orforany

other reason.
(c) No Receiver shall at any time act as agent for the Collateral Agent.

15. POWERS OF RECEIVER

15.1 Statutory powers

(@) A Recelver (subject tc any restrictions in the Instrument appointing him but
notwithstanding any winding up or disscluticn of any Chargor) has (fo the extent
permitted by law) all of the rights, powers and discretions conferred on:

(i) an administrative receiver under Schedule 1 of the Insolvency Act 1986, as if
such Schedule and all relevant definitions set out in the Insclvency Act 1986
were set out in this Deed (whether or not the Receiver is an administrative
receiver); and

(i) otherwise, all the rights, powers and discretions conferred on a mortgagor, a
mortgadee in possession and on a Receiver (or a receiver and manager)
appointed under the LPA.

() If there Is more than one Receiver holding office at the same time, each Receiver may
(unless the document appointing him states otherwise) exercise all of the powers
conferred ona Receiver under this Deed individually (and to the exclusion of any other
Receiver) or together with any other perscn appointed or substituted as a Receiver.

15.2 Additional powers

In additionte those powers, rights and discretions set out in Clause 15.1(a) (Statutory powers),
a Receilver shall have the following rights, powers and discretions:

) Employees
(i) A Receiver may appoint and discharge managers, directors and secretaries for
the purposes of this Deed upon such terms as to remuneration or otherwise as
he thinks fit.
(n A Receiver may discharge any person appointed by a Chargor.
(b) Sale of assets
(i) The consideration for the sale of any Secured Asset may consist of cash,

debentures or other obligations, shares, stock or other valuable consideration
and any such consideration may be payable ina lump sum or by instalments
spread over any pericd which the Receiver thinks fit.

(n Fixtures, other than landlord’s fixtures, may be severed and sold separately
from the property containing them without the consent of the relevant Chargor.

(c) Mediation

A Receiver may refer to mediation any guestion In relation to any Secured Asset that
he thinks fit.

(d) Delegation

A Receiver may delegate his power in accordance with this Deed.
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(e) Lending

A Receiver may lend money or advance credit to any customer of a Chargor.
) Protection of assets

A Recelver may:

(i) effect any repair or improvement of any Secured Asset; and

(n apply forand maintain any planning permission, building regulation, approval
or any other authorisation,

in each case as he thinks fit.
@) Other powers
A Receiver may:

(i) do all other acts and things which he may consider necessary for realising ary
Secured Assetorincidental or conduciveto any of therights, powers, remedies
or discretions conferred on the Collateral Agent or any Receiver under or by
virtue of this Deed or by law;

(n exercise in relation te any Secured Asset all the powers, authorities and things
which he would be capable of exercising If he were the absolute owner of that
Secured Asset; and

(i use the name of a Chargor for any of the purposes set out inthis Clause 17.
16. APPOINTMENT OF ADMINISTRATOR

) Subject to the Insolvency Act 1986, at any time after the Security created by this Deed
has become enforceable in accordance with this Deed, the Collateral Agent may
appoint cne or more qualified persons to be an Administrator of a Chargor, to act
individually (and to the exclusion of any other Administrater) or together with any other

Administrators so appointed or substituted.

(b) For the purposes of this Clause 16, a "qualified person” is a person qualified to act as
an Administrator under the Insolvency Act 1986.

17. ORDER OF APPLICATION

Unless otherwise determined by the Collateral Agent or a Receiver, all amounts received or
recovered by the Collateral Agent or any Receiver under this Deed will, subject to the rights of
any creditors having pricrity (and by way of vanation of the provisions of the LPA), be applied
in accordance with the provisions of section8.04 (Application of Funds) of the Credit Agreement
and this application does not prejudice the right of any Secured Party to recover any shortfall
from any Chargor.

18. PROTECTION OF PURCHASERS
) A certificate of an officer or agent of the Collateral Agent to the effect that its power of
sale has arisen and is exercisable shall be conclusive evidence of that fact in favour of
a purchaser of all orany part of the Secured Assets and no purchaser or other person
dealing with the Collateral Agent or a Receiver shall be bound to enguire:

) whether the Secured Liabilities have become payable;
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19.

19.1

19.2

20.

(i) whether any power which the Collateral Agent or a Receiver is purporting to
exercise has become exercisable or is being properly exercised,

(iii) whether any money remains due under the Loan Documents; or
(iv) how any money paidto the Collateral Agent orto that Receiver isto beapplied.
() The receipt of the Collateral Agent or any Receiver shall be conclusive discharge fo

any purchaser and, in making any sale or disposal of any of the Secured Assets or
making any acquisition, the Collateral Agent or any Receiver may do for such
consideration, in such manner and on such terms as it thinks fit.

LIABILITY OF COLLATERAL AGENT AND RECEIVER

Liability

Neither the Collateral Agent, any Receiver nor any of their respective Delegates and sub
delegates, (whether as mortgagee in possession or otherwise) shall either by reason of:

) taking possession of or realising all or any part of the Secured Assets; or

() taking any action permitted by this Deed,

be liable to a Chargor or any other person forany costs, losses or liabilities relating to any of
the Secured Assets orforany act, default, omission or misconduct of the Collateral Agent, any
Receiver ortheir respective Delegates and sub-delegates in relation to the Secured Assets or
otherwise.

Exoneration

Neither the Collateral Agent, arny Receiver nor any of their respective Delegates and sub
delegates shall have any duty:

) te perform any Chargor's obligations or exercise any rights in relation to any Secured
Asset;
() to ensure that any Related Rights are made available or to verify that the correct

amount has been received In relation to any Related Right;

(c) to take up any offer in relation to any Secured Assets;

(d) te give any notification te anyone in relation to any Secured Asset; or

(&) to take any action to enforce any other person’s obligations as regards any Secured
Asset.

POWER OF ATTORNEY

(@) Each Chargor, by way of security forthe perfermance of its obligations underthis Deed,
irrevocably and severally appoints the Collateral Agent, each Receiver and each of
their respective Delegates and sub delegates to be its attorney (with full power of
substitution and delegation) and in its name, cn its behalf and as its act and deed to:

(i) execUte, deliver and perfect a Legal Mortgage over any Real Property not
already the subject of a registrable Legal Mortgage;

(n execute, deliver and perfect all other documents, deeds and agreements and
do all such things which the attorney may consider to be required for:
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21.

21.1

21.2

22,

221

(A) carrying out any obligationimposed enany Chargor by this Deed and
which it has not done within a reasonable period of time or any
agreement binding on any Chargor to which the Collateral Agert is a
party (including the execution and delivery of any charges,
assignments or other secunty and any transfers of the Secured Assets
and perfecting and/or releasing the Security created or intended to be
created in respect of the Secured Assets); and

(B) enabling the Collateral Agent and any Receiver to exercise any of the
rights, powers and authorities conferred onthem pursuant to this Deed
or by law (including, after the Security constituted by this Deed has
become enforceable in accordance with Clause 13.1 (Timing), the
exercise of any right of a legal or beneficial owner of the Secured
Assets or any part of the Secured Assets).

Each Chargor shall ratify and confirm all things dene and all documents executed by
any attorney appeointed pursuant te paragraph (a) of this Clause 2G (Power of Atterney)
in the exercise or purported exercise of all or any of his powers.

Each Charger covenants (for the purpose of the irrevocable nature of the power of
attorney granted in this Clause 20) with each Receiver appointed under this Deed, to
Join in and concur with the exercise by such Receiver of any powers of such Receiver
te act on behalf of the relevant Chargor.

The power granted pursuant to paragraph (a) above shall be exercisable only:
(i) if an Event of Default is continuing; or

(n the Chargor has, following receipt of a written request by the Collateral Agent
to comply with its obligations under this Deed and has failed to comply with
sUch obligations under this Deed within fifteen (15) Business Days of receipt
of such written request.

DELEGATION AND DISCRETION

Delegation

(@)

The Collateral Agent and/or any Receiver may delegate (including by power of attorney
arin any other manner) all or any of the powers, autherties and discretions which are
conferred on it and are exercisable by it under this Deed to any person or persons on

suUch terms and conditions as it sees fit.

No such delegation pursuant to this Clause 21 (Delegation and Discretion) shall
preclude either the subsequent exercise of such power, authornty or discretion by the
Collateral Agent or a Receiver itself orany subsequent delegationor revecation of such
power, authority or discretion.

Neither the Collateral Agent nor any Receiver will have any liability to any Chargor or
any other person forany loss or liability arising from any act, default, omission or
misconduct by the Delegate.

Discretion

Any right or power which may be exercised or any determination which may be made under
this Deed by the Collateral Agent or any Receiver may be exercised by it in its absclute and
unfettered discretion, without any obligation te give reasons.

EFFECTIVENESS OF SECURITY

Continuing Security
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22.3

22.4

225

226

227

Subject to Clause 26 (Release of Security), the Security constituted by this Deed shall remain
in full force and effect as continuing security forthe Secured Liabilities until the Cischarge Date
and shall not be released beforethen by any intermediate payment, discharge or satisfaction
of all orany of the Secured Liabilities or for any other reason.

Cumulative rights

The Security created by or pursuant fo this Deed and the rights, powers and remedies of the
Collateral Agent under this Deed shall be cumulative and shall bein additionto and independent
of every other Security, right, power ar remedy which the Collateral Agent or any Secured Party
may at any time have in connecticnwith the Secured Liabilities, including all rights, powers and
remedies provided by law, and accordingly, the Collateral Agent shall not be obliged before
exercising any such rights, powers or remedies:

) te make any demand of, ortake any action or ebtainany judgment in any courtagainst,
any Chargor;

(b) te make or file any claim or proof in winding-up or dissolution of any Chargor; or
(c) te enforce or seek to enforce any other Security held by it in respect of the Secured
Liabilities.

No merger of Security

No prior Security held by the Collateral Agent (whether in its capacity as frustee or otherwise)
or any other Secured Party over the whole orany other part of the Secured Asset shall merge
into the Security constituted by this Deed.

No prejudice

The Securty created by or pursuant te this Deed shall not be prejudiced by any unenforceability
or invalidity of any other agreement or document or by any time or indulgence granted te each
Chargor or any other person, or the Collateral Agent (whether in its capacity as trustee or
otherwise) orany of the other Secured Parties or by any variation of the terms of the trust upon
which the Collateral Agent holds the Security created by or pursuant to this Deed or by any
other thing which might otherwise prejudice that Security.

Remedies and waivers

(@) No failure to exercise, nor any delay in exercising, on the part of the Collateral Agent,
any Secured Party, Receiver or Delegate, any rights or remedy under this Deed shall
operate as a waiver, nor shall any single or partial exercise of any right or remedy
prevent any further or other exercise of any right or remedy.

(b) No waiver or election to affirm this Deed on the part of the Collateral Agent, Secured
Party, Receiver or Delegate shall be effective unless in writing.

Partial invalidity

If at any time any provision of this Deed or any part of the Security intended to be created by or
pursuant to this Deed is or becomes illegal, invalid, unenforceable orineffective for any reason,
that shall not affect orimpairany other provision of this Deed or part of the Security constituted
under this Deed.

Walver of defences
Each Chargor shall be liable under Clause 3 (Underfaking to Pay)as If it were a principal debtor

and not merely a surety. The obligations of, and the Security created by, each Chargor under
this Deed will not be discharged, impaired or affected by (and each Chargor hereby irrevocably
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waives all present and future defences that might be available to it as a result of) any act,
amission, matter or thing which, but for this Clause 22.7, would reduce, release or prejudice
any of its obligations under, or the Security created by, this Deed and without limitation and
whether or not known to that Chargor or any Secured Party including:

(@)

(0)

(f)

@

any time, waiver or consent granted or agreed to be granted to, or composition with,
any Chargor, Loan Party or any other person;

the release of any Chargor, Loan Party or any other person under the terms of any
composition or arrangement with any creditor of any member of the Group;

the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up orenforce any rights against, or securnty overassets of, any
Chargor, Loan Party or any other person or any non-presentation or non-observance
of any formality or other requirement in respect of any instrument or any failure to
realise the full value of any security;

any incapacity orlack of power, authority or legal personality of ordissolutioncrchange
In the members or status of any Chargor, Loan Party or any other person;

any amendment, novation, supplement, extension (whether at maturity or otherwise)
or restatement (in each case however fundamental and of whatscever nature, and
whether or not onerous) or replacement of a Loan Document or any other document or
security or of the Secured Liabilities (including any change in the purpose of, any
extension of, orany variation crincrease in any facility oramount made available under
any facility or the addition of any new facility under any Loan Document or other
documents);

any unenforceability, illegality or invalidity of any obligation of any perscn under any
Loan Document or any other document or security or of the Secured Liabilities; or

any insolvency or similar proceedings relating to a Chargor or any other person.

22.8  Chargor intent

Without prejudice to the generality of Clause 227 (Waiver of defences), each Chargor
expressly confirms that it intends that the security created by it under this Deed shall extend
from time to time to any variation, increase, extension or addition (in each case however
fundamental and of whatsoever nature, and whether or not onercus) of or to ary of the Loan
Documents and/crany facility oramount made available under any of the Loan Documents for
the purposes of or in connection with any of the following:

business acquisitions of any nature;
increasing working capital;

enabling investor distributions to be made;
carrying out restructurings;

refinancing existing facilities;

refinancing any other indebtedness,;

making facilities available to new borrowers;

any other variation or extension of the purposes for which any such facility cramount
may be available from time to time; and
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2210

2211

2212

2213

(i) any reaschable fees, costs and/or expenses associated with any of the foregoing.
Immediate recourse

Each Chargor waives any right it may have of first requiring the Collateral Agenrt or any other
Secured Party (or any trustee or agent on its behalf) to proceed against or enforce any other
rights or Securty or claim payment fremany person before claiming from any Chargor under

this Deed. This waiver applies irrespective of any law or provision of this Deed to the contrary.
Appropriations

Urtil the occurrence of the Discharge Date, any Secured Party (or any trustee or agent on its
behalf) may refrain from applying or enfercing any other monies, Security or rights held or
received by it in relation to the Secured Liabilities, or apply and enforce the same in such
manner and order as it sees fit (whether against the Secured Liabilities, orotherwise) and hold
In an interest bearing suspense account any money received from any Chargor onaccount of
the Secured Liabilities.

Non-competition

Urtil the occurrence of the Discharge Date or unless the prior written consert of the Collateral
Agent is obtained (such consent not te be unreascnably withheld), no Chargor shall exercise
any rights which it may have by reason of performance by it of its obligations under this Deed:

(@) to be indemnified by any person, including a Loan Party;

(b) te claim any contribution from any other provider of Security or any guarantor of the
Secured Liabilities;

(c) to take the benefit (in whole or in part and whether by way of subrogation or otherwise)
of any of the Secured Party’'s rights under the Loan Documents or of any other
guarantee, indemnity or security taken pursuant te, orin connection with, the Secured

Liabilities by any Secured Party;

(d) te bring legal or other proceedings for an crder requiring any Chargor or Loan Party fo
make any payment, or perform any obligation, in respect of which any Chargor or Loan
Party has given a guarantee, undertaking or indemnity under any Loan Document;

(e) te exercise any right of set-off against any Chargor or Loan Party; and/or

(f) te claim rank, prove or vote as a creditor of any Loan Party or its estate in competition
with any Secured Party.

If a Chargor receives any benefit, payment or distribution contrary to the terms of this Clause,
it shall hold that benefit, payment or distribution (to the extent necessary to enable all amounts
which may be or become payable to the Collateral Agent or any Secured Party in connection
with the Secured Liabilities to be repaid in full) on frust for the Secured Parties and shall
promptly pay or transfer the same to the Collateral Agent orto the Collateral Agent’s nominee.

Tacking

The Collateral Agent confirms on behalf of the Lenders (including forthe purposes of section
S4(1)(c) of the LPA and section 49(3) of the Land Registration Act 2002) that the Lenders will
comply with their obligations to make further advances under the Credit Agreement subject to
the terms of the Loan Documents.

Further assurance
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24

Each Chargor shall promptly do all such acts orexecute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Collateral
Agent may reasconably specify (and in such form as the Collateral  Agent may
reaschably require in favour of the Collateral Agent or its nominee(s)):

(i) to perfect the Security created orintended to be created under or evidenced by
the Collateral Cocuments (which may include the execution of a mortgage,
charge, assignment or other Securnty over all or any of the assets which are,
or are intended to be, the subject of the Security) or forthe exercise of ary
rights, powers and remedies of the Collateral Agent provided by or pursuant to
the Loan Documents or by law;,

(n to confer onthe Collateral Agent Secunty over any property and assets of that
Chargor located inany jurisdictionequivalent or similar to the Security intended
te be conferred by or pursuant te the Collateral Documents; and/or

(iii) at any time after an Bvert of Defauf, to facilitate the realisation of the assets
which are, or are intended to be, the subject of the Security.

Each Chargor shall take all such action as is available to it {(including making all filings
and registrations) as may be necessary forthe purpose of the creation, perfection,
protection or maintenance of any Security conferred or intended to be conferred on the
Collateral Agent by or pursuant te the Loan Documents.

In order to satisfy its obligations under paragraphs (a) and (b) above, each Chargor
shall within three (3) Business Days of demand of the Collateral Agent take all such
action as is available to it (including making all filings and registrations) as may be
necessary forthe purpose of the creation, perfection, protection or maintenance of any
Secunty conferred or intended to be conrferred on the Collateral Agent orthe Secured
Parties by or pursuant to this Deed.

Without prejudice to the generality of paragraph (a) above, each Chargor will promptly
upoh request by the Collateral Agent execute any document contemplated by that
clause over any Secured Asset which is subject to or intended te be subject to any
fixed security under this Deed (including any fixed security arising or intended to arise

pursuant to clause 4.8 (Crystallisafion)).

PRIOR SECURITY INTERESTS

(@)

In the event of any action, proceeding or step being taken to exercise any powers or
remedies conferred by any prior ranking Security against any of the Secured Assets or
in case of exercise by the Collateral Agent or any Receiver of any power of sale under
this Deed, the Collateral Agent may redeem such prior Security or procure the transfer
of such Security to itself.

The Collateral Agent may settle and agree the accounts of the pricr Security and any
accounts so settled and agreed will be conclusive and binding on each Chargor.

All principal monies, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by each Chargor to the Collateral Agent ondemand
together with accrued irterest on such sums as well as before judgement at the rate
from time to time applicable to unpaid sums specified in the Credit Agreement from the
time or respective times of the same having been paid or incurred until payment of such
sums (as well as after as before judgment).

SUBSEQUENT SECURITY INTERESTS

If the Collateral Agent acting in its capacity as trustee or otherwise orany of the other Secured
Parties at any time receives oris deemed to have received notice of any subsequent Security,
assignment or transfer affecting the Secured Assets or any part of the Secured Assets which
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26.

27.
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is prehibited by the terms of any Loan Document, all payments made by or on behalf of each
Chargor to the Collateral Agent or any of the other Secured Parties after such receipt of notice
will (in the absence of any express contrary appropriation by that Chargor) be treated as having
been credited to a new account of that Charger and not as having been applied in reduction of
the Secured Liabilities at the time that notice was received.

SUSPENSE ACCOUNT

All monies received, recovered or realised by the Collateral Agent under this Deed (including
the proceeds of any conversion of currency) may in the discretion of the Collateral Agent be
credited to any interest bearing suspense or impersonal account(s) maintained with a bank,
building society orfinancial institution (including itself) forso long as it may think fit (the interest
being credited to the relevant account) pending their application frem time to time at the
Collateral Agent’s discretion, in or towards the discharge of any of the Secured Liabilities.

RELEASE OF SECURITY

Upon the occurrence of the Discharge Date or in connection with any release of the Liens on
the Collateral provided for in Section 9.11 of the Credit Agreement or clause 4.9 (Excluded
Assets) of this Deed, the Collateral Agent shall, at the request and costof each Chargor, release
and cancel the security constituted by this Deed and procure the reassignment te that Charger
of the property and assets assigned to the Collateral Agent pursuant teo this Deed, In each case
without recourse to, or any representation or warranty by, Collateral Agent or any of its
Delegates.

FINANCIAL COLLATERAL

(@) To the extent that any of the Secured Assets constitute "financial collateral” and this
Deed constitutes a "securty financial collateral arrangement” (as those terms are
defined in the Regulations), the Collateral Agent shall, upon the Security created by
this Deed becoming enforceable and to the extent permitted by the Regulations, have
the right to appropriate all or any part of those Secured Assets In or towards the
discharge of the Secured Liabilities without obtaining ary court authorisation and in
such order as the Collateral Agent may in its absolute discretion determine.

(b) The Parties agree that the value of any Secured Asset appropriated in accordance with
paragraph (a) above shall be:

(i) in the case of cash denominated in the currency of denomination of the
Secured Liabilities, the amount of such cash plus any accrued but unposted

interest attributable to such cash on the date of appropriation;

(n In the case of any other cash, the amount of the currency of denomination of
the Secured Liabilities that the Collateral Agent could purchase with the
amount of such cash (plus any accrued but unposted interest attributable to
such cash) cnthe date of appropnation at its spot rate of exchange for such
purchase in the London foreign exchange market at or about 11:00 a.m. on
that date; or

(iii) in the case of Shares, shall be the price of those Shares at the time the right
of appropriation is exercised as listed on a recegnised market index, or as
determined by independent valuation or by such other method as the Collateral
Agent may reasonably select.

(c) The Parties agree that the method of valuation provided for in this Clause 27 is
commercially reasonable for the purpeses of the Regulations.

CURRENCY

Relevant Currency
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29.

30.

30.1

30.2

31.

Each Chargor is obliged under this Deed to discharge the Secured Liabilities in the Relevant
Currency.

Receipt in wreng currency

If at any time the Collateral Agent receives a payment (including by set-off) referable to any of
the Secured Liabilities from any source in a currency other than the Relevant Currency, then:

) that payment will take effect as a payment to the Collateral Agent of the amount in the
Relevant Currency which the Collateral Agent is able to purchase (after deduction of
any relevant costs) with the amount of the payment so received at its spot rate of
exchange for such purchase in the London foreign exchange market at or about 11:00
a.m. on that date; and

(b) each Chargor as a separate and independent obligation will, within three Business
Days of demand, indemnify the Collateral Agent against such any shortfall (if such
payment is treated pursuant to paragraph (a) above as a payment of an amount which
falls short of the relevant liability of that Chargor expressed in the Relevant Currency),
loss, liability or cost arising ocut of or as a result of the conversion inte the Relevant
Currency.

ADDITIONAL CHARGORS

(@) Any other Loan Party (a “New Chargor”) may become a Chargor.

(o) The New Chargor shall become a Chargor if the New Chargor delivers to the Security
Trustee a duly completed and executed Security Accession Deed.

(c) Each Chargor:

) consents to New Chargors becoming Chargors in accordance with paragraph
(@) above; and

(n confirms that the execution of a Securty Accession Deed shall not prejudice
or affect the Security granted by it under (and the covenants given by it)
pursuant to this Deed and that this Deed shall remain in full force and effect as
supplemented by any such Securty Accession Deed.

ASSIGNMENT AND TRANSFER
Chargors consent to assignment/transfer by Collateral Agent

Each Chargor consents to the assignment and/or transfer by the Collateral Agent of any cne or
more of its rights and/or ebligations under this Deed.

No assignment/transfer by Chargor

No Chargor may assign or transfer any one or more of its rights and/or ebligations under this
Deed.

COSTS AND EXPENSES

The Chargors shall, within five (5) Business Days of demand, pay to the Collateral Agent the
amount of all costs and expenses (including legal fees) reasonably incurred by it in connection
with the enforcement of orthe preservation of any rights under this Deed and any proceedings
instituted by or against the Cellateral Agent as a consequence of taking or helding the Security
constituted by this Deed or enforcing these rights.

ACTIVEMZ67084838 29



32,

32.1

322

32.3

32.4

325

33.

33.1

33.2

33.3

MISCELLANEOUS
Variations

No variation of the terms of this Ceed shall be valid unless such variation is in writing and signed
by each Chargor and the Collateral Agent.

Third party rights

(@) Each Secured Party, any Receiver, any Administrator and their respective officers,
employees and agents may enforce any term of this Deed which purports te confer a
benefit onthat person but no other person whe is not a Party to this Deed has any right
under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit
of any term of this Deed.

() Notwithstanding any term of any Loan Document, the Parties to this Deed and any
Receiver or Administrator may rescind, very, waive, release, assign, novate or

otherwise disposeof all orany of their respective rights and obligations under this Deed
without the consent of any person who Is not a party to this Deed.

Perpetuity period
The trusts created by this Deed have a perpetuity period of 125 years.
Counterparts

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

Failure to execute

Failure by one or more parties ("Non-Signhatories”) tc execute this Deed onthe date of this
Deed will not invalidate the provisions of this Deed as between the other parties who did
execute this Deed. Such Non-Signatories may execute this Deed on a subsequent date and
will thereupon become bound by its provisions.

NOTICES

Communications in writing

Any communication to be made under orin cennection with this Deed shall be made in writing
and, unless otherwise stated, may be made by fax or letter.

Addresses
The postal address and fax (and the department or officer, if any, for whose attention the
communication is to be made) of each Party forany communication or document to be made

er delivered under or in cennection with this Deed is:

) in the case of the Collateral Agent, that identified by its name below; and

() in the case of each Chargoer that notified inwriting to the Collateral Agent on or prior to
the date on which it became a Party

or any substitute address fax number or department or officer as a Chargor may notify to the
Collateral Agent (or the Collateral Agent may notify to a Chargor, if a change is made by the
Collateral Agent) by not less than five Business Days’ notice.

Delivery
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Any communication or document made or delivered by the Collateral Agent to a
Chargor under or in connection with this Deed shall only be effective:

(i) if by way of fax, when received in legible form, or

(i) if by way of letter, when it has been left at the relevant address ortwe Business
Days after being deposited in the post postage prepaid in an envelope

addressed to the relevant party at that address,

and, in the case of the Collateral Agent, if a particular department or officer is specified as part
of its address details provided under Clause 33.2 (Addresses), if addressed to that department

eorofficer.

33.4 Electronic communication

(@)

Any communication to be made between any two Parties under or in connection with
this Deed may be made by electronic mail or other electronic means (including, without
limitation, by way of posting to a secure website) if those two Parties:

(i) notify each other in writing of their electronic mail address and/or any other
information required to enable the transmission of information by that means;
and

(n notify each other of any change to their address or any other such information

supplied by them by not less than five Business Days' notice.

Any such electronic communication as specified in paragraph (a) above to be made
between a Charger and the Collateral Agent may only be made in that way to the extent
that those two Parties agree that, unless and until notified to the contrary, this is to be
an accepted form of communication.

Any such electronic communication as specified in paragraph (a} above made between
any two Parties will be effective only when actually received (or made available) in
readable form and in the case of any electronic communication made by a Party to the
Collateral Agent only if it Is addressed in such a manner as the Collateral Agent shall

specify for this purpose.

Any electronic communication which becomes effective, inaccordance with paragraph
(c) above, after 5.00pm in the place in which the Party to whom the relevant
communication is sent or made available has its address for the purpose of this Deed
shall be deemed only to become effective on the following day.

Any reference In this Deed to a communication being sent or received shall be
construed to include that communication being made available in accordance with this
Clause 34.4.

33.5 English language

(@)
(0)

Any notice given under or in connection with this Deed must be in English.

All other documents provided under or in connection with this Deed must be:

(i) in English; or

(n If not in English, and If so required by the Collateral Agent, accompanied by a

certified English translation and, inthis case, the English translation will prevail
unless the document is a constitutional, statutory or other official document.
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34 GOVERNING LAW AND JURISDICTION
34.1 Governing law

This Deed and any non-contractual obligationarising cut of orin connection with it are governed
by English law.

34.2 Jurisdiction of English courts

(@) The courts of England have exclusive jurisdiction to settle any dispute arising out of or
In connection with this Deed (including a dispute relating to the existence, validity or
termination of this Deed orany nen-contractual obligationarising out of orin connection

with this Deed) (a "Dispute”).

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

(c) This Clause 34.2 is for the benefit of the Collateral Agent only. As a resulf, the
Collateral Agent shall not be prevented from taking proceedings relating to a Cispute
in any other courts with jurisdiction. To the extent allowed by law, the Collateral Agent

may take concurrent proceedings in any number of jurisdictions.

This Deed is executed as a deed and is intended to be and is delivered as a deed on the
date stated at the beginning of this Deed and shall take effect as a deed notwithstanding

the fact that a party may have executed it under hand.
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SCHEDULE 1

The Chargors

. Lincoln House, Wellington | Englend and
%&é‘;igemaﬁm Holdeo | 44a00400 | Crescent, Fradley Park, Lichfield, | Wales
{ United Kingdom, WS13 8RZ
2. Lincoln House, Wellington | England and
Gator Holdco (UK) Ltd 11820967 Crescent, Fradley Park, Lichfield, | Wales
United Kingdom, WS13 8RZ
3. Lincoln House,  Wellington | England and
Yaletown Acquiror (UK) Lid | 11830145 Crescent, Fradley Park, Lichfield, | Wales
United Kingdom, WS138RZ
4. Lincoln House, Wellington | England and
Respond Group Limited 05240703 Crescent, Fradley Park, Lichfield, | Wales
United Kingdom, W513 8RZ
5 Lincoln House, Weilington | England and
Aptean Limited (13359429 Crescent, Fradley Park, Lichfield, | Wales
United Kingdom, WS13 BRZ
8. . Lincoln House, Wellington | England and
iﬁigz EMEA  Clearing (4378578 Crescent, Fradiey Park, Lichfield, { Wales
' United Kingdom, WS13 8RZ
7. . Lincoln  House,  Waelington | England and
;giﬁ*’ Software GroUp | neonging | Crescent, Fradley Park, Lichfield, | Wales
United Kingdom, WS13 8RZ
8 Lincoin House, Wellington | England and
Linkfresh Software Limited | 01850612 Crescent, Fradiey Park, Lichfield, | Wales
United Kingdom, WS13 8RZ
9. . Lincoln House, Wellington | England and
iﬁgﬁ Chain  Systems 04515812 Crescent, Fradley Park, Lichfield, | Wales
United Kingdom, WS13 8RZ
10, Lincoln House, Wellington | England and
Sanderson Group Limited 04068444 Crescent, Fradley Park, Lichfield, | Wales
United Kingdom, WS13 8RZ
11. Lincoln House, Wellington | England and
Proteus Software Limited | 04403751 Crescent, Fradley Park, Lichfield, | Wales
United Kingdom, WS13 8RZ
12. - Lincoln House, Wellington | England and
S o @M€l | 0584599 | Crescent, Fradley Park, Lichfield, | Wales
' United Kingdom, WS13 8RZ
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13. P Lincoln House, Wellingten | England and
zari_ersorl_ _i\m;'t' channel | ooansrsa Crescent, Fradley Park, Lichfield, | Wales
oliions Limite United Kingdom, WS13 8RZ
14. . : Linceln House, Wellingten | England and
gg'ﬁ; ne Iiumpitpel?j/ Chain | 03406176 | Crescent, Fradiey Park, Lichfield, | wales
United Kingdom, WS13 8RZ
15. : : Lincoln House, Wellingten | England and
Bi?itr:;e Business SOILIONS | o sossys | Crescent, Fradley Park, Lichfield, | Wales
United Kingdom, WS13 8RZ
16. Linceln House, Wellingten | England and
Sou',d LHa!L . COMPUET | 674113 | Crescent, Fradiey Park, Lichfield, | Wales
efvices Limite United Kingdom, WS13 8RZ
17. Lincoln House, Wellington | England and
OBS Logistics Limited 02439258 Crescent, Fradley Park, Lichfield, | Wales
United Kingdom, WS13 8RZ
18. Lincoln House, Wellingten | England and
Ear'?‘tggn Software Systems | yosaases | Crescent, Fradley Park, Lichfield, | Wales
mite United Kingdom, WS13 8RZ
18. Linceln House, Wellingten | England and
Axant Limited 04038357 Crescent, Fradley Park, Lichfield, | Wales
United Kingdom, WS13 8RZ
20. Linceln House, Wellingten | England and
Paragon HDX Limited 03031787 Crescent, Fradley Park, Lichfield, | Wales
United Kingdem, WS13 8RZ
21. : Lincoln House, Wellingten | England and
Gﬁﬁ:g MLM Selutions UK 54530389 Crescent, Fradley Park, Lichfield, | Wales
United Kingdom, WS13 8RZ
22, et ; Lincoln House, Wellingten | England and
ﬁ_T " ;OQ'S“GS Holdings | 5e612020 Crescent, Fradley Park, Lichfield, | Wales
imite United Kingdom, WS13 8RZ
23. Linceln House, Wellingten | England and
3T Logistics LTD 03973355 Crescent, Fradley Park, Lichfield, | Wales
United Kingdom, WS13 8RZ
24. . . Lincoln House, Wellingten | England and
E?ﬁqri't'g g Business  Software | 41574874 Crescent, Fradley Park, Lichfield, | Wales
United Kingdom, WS13 8RZ
25. : Linceln House, Wellingten | England and
STVS;‘?”“S - d'ntegrat'on 02918365 Crescent, Fradley Park, Lichfield, | Wales
(Trading) Limite United Kingdom, WS13 8RZ
26. Lincoln House, Wellington | England and
Affinitus Group Limited 02634375 Crescent, Fradley Park, Lichfield, | Wales

United Kingdom, WS13 8RZ
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2r. ; Lincoln House, Wellingten | England and
:‘:/.l er.l,;[ d Technology  (UK) 08648371 Crescent, Fradley Park, Lichfield, | Wales
imite United Kingdom, WS13 8RZ
28. Linceln House, Wellingten | England and
Greenfield Software Limited | 03172513 Crescent, Fradley Park, Lichfield, | Wales
United Kingdom, WS13 8RZ
29. Lincoln House, Wellingten | England and
Aptean Crink-IT UK Limited | 08730972 Crescent, Fradley Park, Lichfield, | Wales
United Kingdom, WS13 8RZ
30. ; : : Linceln House, Wellingten | England and
ErlmtadSolutlons (Holdings) 06883685 Crescent, Fradley Park, Lichfield, | Wales
imite United Kingdom, WS13 8RZ
31. Lincoln House, Wellington | England and
Prima Solutions Limited 02576695 Crescent, Fradley Park, Lichfield, | Wales
United Kingdom, WS13 8RZ
32. Lincoln House, Wellingten | England and
CSB Meridian Limited 02941665 Crescent, Fradley Park, Lichfield, | Wales

United Kingdem, WS13 8RZ
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SCHEDULE 2
Mortgaged Property
Part 1 - Registered Land

None as at the date of this deed.

Part 2 - Unregistered Land

None as at the date of this deed.
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SCHEDULE 3

initial Shares

Gator Intermediate Holdeo {(UK) Lid 2,803,103 ordinary shares of £0.01 each in Galor
Holdeo (UK} Lid comprising 100% of the issued
share capiial of that company

Gator Holdco (UK) Lid 750,850 ordinary shares of £0.01 each in

Yaletown Acquiror (UK} Lid comprising 100% of
the issued share capital of that company

Anisa Supply Chain Selutions Limited 16,000 ordinary shares of £0.071 each in Gould
Hall Computer Services Limited comprising
100% of the issued share capital of that company
500,000 ordinary shares of £1.00 cachin OBS
Logistics Limited comprising 100% of the
issued share capital of that company

1 ordinary share of £1.00 in InZgrate Business
Solutions Limited comprising 100% of the
issued share capital of that company

Aptean Limited 70,658 ordinary shares of £1.00 each in Paragon
Software Systems Limited comprising 100%
of the issued share capital of that company

477,914 ordinary shares of £0.10 each in Aptean
EMEA Clearing Limited compnsing 100% of the
issued share capital of that company

2,000,000 ordinary shares of £1.00 each in
Aptean MLM Solutions UK Limited and
1,479,085 ordinary shares of €1.00 each in
Aptean MLM Solutions UK Uimited comprising
100% of the issued share capital of that company

1,227 ordinary shares of £1.00 each n Prima
Solutions (Holdings) Limited comprising 100% of
the issued share capital of that company

64,350,234 ordinary shares of £0.10 each in
Sanderson Group Limited comptising 100% of
the issued share capital of that company
50,000 ordinary shares of £1.00 sach in Medin
Business Soffware Limited comprising 100% of
the issued share capital

50 ordinary shares of £1.00;
25 A shares of £1.00;

23 B shares of £1.00;

318 C shares of £1.00;

15 D shares of £1.00;

50 E shares of £1.00;

&1 F shares of £1.00;

53 G shares of £1.00;
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50 K shares of £1.00;

25 L shares of £1.00;

25 M shares of £1.00;

19 N shares of £1.00;

2 O shares of £1.00;

s 28 Rshares of £1.00; and
¢ 12 S shares of £1.00,

each in 3T Logistics Holdings Limited comprising
100% of the issued share capital of that company

Axant Limited

100 ordinary shares of £1.00 each in Paragon
HDX Limited comprising 100% of the issued
share capital of that company

LinkFresh Software Group Limited

929,481 ordinary shares of £0.01 each in
LinkFresh Software Limited comprising 100% of
the issued share capital of that company

2,085,50C ordinary shares of £0.10 each in
Supply Chain Systems Limited comprising 100%
of the issued share capital of that company

100 ordinary shares of £1.00 each in Aptean
Drink-it UK Limited comprising 100% of the
issued share capital of that company

100,000 Ordinary shares of £0.10 each in
Affinitus Group Limited comprising 100% of the
Issued share capital of that company

Paragon Software Systems Limited

180,004 ordinary shares of £1.00 each in Axant
Limited comprising 100% of the issued share
capital of that company

Sanderson Group Limited

83,333 ordinary shares of £1.00 each In
Proteus Software Limited comprising 100% of
the issued share capital of that company

1,000 ordinary shares of £1.00 each in
Sanderson  Multi-Channel  Retail  Solutions
Limited comprising 100% of the issued share
capital of that company

1 ordinary share of £1.00 in Sanderson Multi-
Channel Solutions Limited comprising 100% of
the issued share capital of that company

3T Logistics Holdings Limited

859 Ordinary shares of £1.00 each in 3T
Logistics Ltd comprising 100% of the
Issued share capital of that company

Affinitus Group Limited

100 ordinary shares of £1.00 each In Merit
Technology (UK) Limited comprising 100% of the
issUed share capital of that company

28,782 ordinary shares of £1.00 each in
Greenfield Software Limited comprising 100% of
the issued share capital of that compary

Prima Solutions (Heldings) Limited

283,000 ordinary shares of £1.00 each in CSB
Meridian Limited comprising 100% of the
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issued share capital of that company

CSB Meridian Limited 1,000 ordinary shares of £1.00 each in Prima
Solutions Limited comprising 100% of the
Issued share capital of that company
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SCHEDULE 4

Form of Security Accession Deed

THIS SECURITY ACCESSICN DEED is dated | ] and made between:

(1)

()
(3)

[ ] (registered in [England and Wales] with company number [ ] (the "New
Chargor’),

[each of the existing Chargors]; and
[NANME OF BANK] whose office is at | ] er such other office as it may select from

time to time as trustee forthe Secured Parties (as defined in the Credit Agreement referred to
below) (the "Collateral Agent”).

BACKGROUND:

This Deed is supplemental te the Debenture (as defined below).

IT 1S AGREED as follows:

1.

2.1

2.2

2.3

2.4

25

DEFINITIONS
In this Deed:

‘Credit Agreement” means the credit agreemenrt dated on or about the date of this Deed
between, amongst others, Gator Holdco (UK) Ltd and the Collateral Agent.

‘Debenture” means the debenture dated [insert date] between, amongst others, the Chargors
named therein and the Collateral Agent [as supplemented pursuant to [a]/[the] security

accession deed[s] dated [insert date] between [insert name of any Chargors who have already
acceded to the Debenture], and the Collateral Agent].

CONSTRUCTION

Unless defined or construed inthis Deed, a term defined or construed inthe Debenture has the
same meaning in this Deed and in any notice given under or in connection with this Deed.

Clauses 2(b) — 2(h) (Construction) of the Debenture will be deemed to be set out in full in this
Deed, but as if references in those clauses to the Debenture were references to this Deed.

The Debenture and this Deed shall be read together as one instrument on the basis that
references in the Debenture to “this Deed” will be deemed to include this Deed.

This Deed shall take effect as a deed even If it is sighed under hand on behalf of the Collateral
Agent.

This Deed is a Loan Document.

ACCESSION OF NEW CHARGOR

The New Chargor agrees to be a Chargor forthe purposes of the Debenrture with immediate
effect and agrees to be bound by all of the terms of the Debenture as if it had originally beena

party to the Debenture as a Chargor.

UNDERTAKING TO PAY
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&1

The New Chargor covenants with the Collateral Agent (as trustee forthe Secured Parties) to
pay, discharge and satisfy all the Secured Liabilities when due In accordance with their
respective terms (or, if the relevant terms do not specify a time for payment, promptly on
demand by the Collateral Agent) and to indemnify the Secured Parties against any losses,
costs, charges, expenses and liabilities arising from any breach of any Loan Document or any
failure to pay, discharge and satisfy the Secured Liabilities in accordance with their respective
terms.

SECURITY

General

(@) Subject to clause 4.9 (Excluded Assefs) of the Debenture, all the Security created
under this Deed:

) Is created in favour of the Collateral Agent as trustee for the Secured Parties;

(i) is security forthe payment, discharge and performance of all the Secured
Liabilities except for any Secured Liabilities which, if secured by this Deed,
would cause such Security to be unlawful or prohibited by any applicable law;
and

(iii) is granted with full title guarantee in accordance with the Law of Property
(Miscellanecus Provisions) Act 1594,

(o) If the New Chargor assigns all or any part of its rights under an agreement, lease,
licence or agreement for a lease under this Deed and that assignment or charge
breaches a term of that agreement, lease, licence or agreement fora lease because a
condition (including, but not limited to, any prohibition or restriction on the creation of
any Security over or in respect of each agreement, lease, licence or agreement fora
lease and/or the consent of a third party) has not been satisfied or waived:

(i) the New Chargor shall notify the Collateral Agent promptly;
(n the New Chargor undertakes:

(A) If the relevant conditionis a consent or waiver which is not to be
unreasonably withheld, to use its reasonable endeavours to obtainit
promptly; and

(B) in all other instances, to use its reasonable endeavours to satisfy ary
relevant conditions or obtain a waiver of the same within 30 days of
the date of this Deed or, If the Secured Asset Is acquired afterthe date

of this Deed, within 30 days of the acquisition date; and

<) to keep the Collateral Agent informed of its progress in satisfying such
condition or obtaining a waiver of the same;

(i until the condition is satisfied or waived:

(A) this Deed will secure all amounts of any nature which the Chargor may
now or infuture receive under orin connection with that agreement but
exclude rights under the agreement itself; and

(B) the New Chargor shall held the asset on trust forthe Collateral Agent
and each suUch asset shall constitute a Secured Asset;

(Iv) upon the conditich being satisfied or waived:
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5.2

&.3

5.4

&.5

5.6

5.7

(A) the asset shall be mortgaged, charged or assigned (as appropriate)
under the relevant paragraph of this Clause & and any trust in respect
of that asset created under paragraph (iii)(B) above shall immediately
terminate; and

(B) the New Chargor shall promptly supply the Collateral Agent with
evidence of the satisfaction or waiver of the condition.

Land

Subject to clause 4.9 (Excluded Assets) of the Debenture, the New Chargoer charges to the
Collateral Agent:

) byway of afirst legal mortgage, all of its rights, title and interest in and to the Mortgaged
Property specified in Schedule 1(Mortgaged Property);

(b) (to the extent that they are not the subject of a mortgage under paragraph (a) above or
any Legal Mortgage) by way of first fixed charge, all of its rights, title and interest inand
to Real Property, all rights under any licence or other agreement or document which

gives it a right to occupy or use the Real Property; and
(c) all Related Rights in respect of such assets.
Investments

Subject to clause 4.9 (Excluded Assets) of the Debenture, the New Chargor charges by way of
first fixed charge all of its Investments and all of its Related Rights in respect of each such
Investment.

Chattels

Subject to clause 4.9 (Excluded Assets) of the Debenture, the New Chargor charges by way of
first fixed charge all its Chattels and its interest in any Chattels in its possession.

Insurances

(@) Subject to clause 4.9 (Excluded Assefs) of the Debenture, the New Chargor assigns
absclutely, by way of security, subject to reassignment by the Collateral Agent In
accordance with Clause 26 (Release of Security) of the Debenture, all amourts
payable to it under orin connection with the Policies, all its rights in connection with
those amounts.

(b) To the extent that they are not effectively assigned under paragraph (a) above, the
New Chargor charges by way of a first fixed charge the relevant amounts and rights
described in paragraph (a) above.

Intellectual Property

Subject to clause 4.9 (Excluded Assets) of the Debenture, the New Chargor charges by way of
first fixed charge all its rights in its Intellectual Property and all Related Rights in respect of the

Intellectual Property.
Floating charge

E)] Subject to clause 4.9 (Excluded Assels) of the Debenture, each New Chargor charges
to the Collateral Agent by way of afirst floating charge all of its business, undertakirgs
and assets, present and future, whatscever and wheresoever not at any time otherwise
effectively mortgaged, charged or assigned by way of mortgage, fixed charge or
assignment under this Clause 5 or under any Legal Mortgage entered into by it.
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8.1

82

8.3

(b) The floating charge created by paragraph (a) aboveis a qualifying floating charge for
the purpose of paragraph 14 of Schedule B1 to the Insolvency Act 1986.

REPETITION OF REPRESENTATIONS

) The New Chargoer represents and warrants to each Secured Party that the description
of the assets set out In Schedule 2 (Mortgaged Property) and Schedule 3 (Initial
Shares) constitute a complete and accurate description of all of the relevant assets in
which it has an interest as at the date of this Deed.

(b) The delivery of aSecurity Accession Deed constitutes confirmation by the New Chargor
that the representations and warranties to be made by it and set out in Clause 5 above
(General Representations and Warranties) and elsewhere in this Deed are true and
correct to the extent applicable to it as at the date of delivery as if made by reference

to the facts and circumstances then existing.

(c) The New Chargor represents and warrants to each Secured Party that no Default is
continuing or would occur as a result of the New Chargor becoming a Chargor.

NOTICES

The New Chargor confirms that its address details for notices in relation to Clause 32.2
(Addresses) of the Debenture are as follows!

Address: ™
Facsimile: ™
Attention: ™

GOVERNING LAW AND JURISDICTION
Govemning Law

This Deed and any non-contractual obligationarising cut of orin connection with it are governed
by English law.

Jurisdiction of English courts

) The courts of England have exclusive jurisdiction to settle any dispute arising out of or
In connection with this Deed (including a dispute relating to the existence, validity or
termination of this Deed orany nen-contractual obligationarising out of orin connection

with this Deed) (a "Dispute”).

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

(c) This Clause 8.2 is forthe benefit of the Collateral Agent only. As a result, the Collateral
Agent shall not be prevented from taking proceedings relating to a Bispute inany other
courts with jurisdiction. To the extent allowed by law, the Collateral Agent may take

concurrent proceedings in any number of jurisdictions.
[Service of process

(@) Without prejudice to any other mode of service allowed under any relevant law, the
New Chargor:

) irrevacably appoints [ ] as its agent for service of process inrelation
te any proceedings before the English courts in connection with this Deed; and
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(i) agrees that failure by an agent for service of process to notify it of the process
will not Invalidate the proceedings concerned.

() If any personappointed as an agent for service of process is unable forany reason fo
act as agent for service of process, the New Chargor shall within three (3) Business
Days of demand appoint another agent on terms acceptable to the Collateral Agent.
Failing this, the Collateral Agent may appoint ancther agent for this purpose.

(c) The New Chargor expressly agrees and consents to the provisions of this Clause 8.]

This Deed is executed as a deed and is intended to be and is delivered as a deed on the
date stated at the beginning of this Deed and shall take effect as a deed notwithstanding
the fact that a party may have executed it under hand.
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SCHEDULE 1
Mortgaged Property

Part 1

Registered Land

Part 2

Unregistered Land

The freehold property known as | 1and comprised inthe
following title (deed)(s) and other documents of title.
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SCHEDULE 2

Initial Shares

Description and Number of Shares Held

[Detail the number of shares, the nominal value of each share, the class of shares (eg ordinary), the
company in which the shares are held and the percentage of the issued share capital held - for example
10, 000 £1.00 ordinary shares in [name of company] comprising 100% of the issued share capital of

that company’].
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EXECUTION PAGES TO SECURITY ACCESSION DEED

The New Chargor

Executed as a deed by [NAME OF COMPANY]
acting by:

[signature of director]

[print name of director]
Director

in the presence of:

[signature of withess)]

[print name of withess)

Address

Occupation
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The Company

for itself and as agent for the existing Chargors

Executed as a deed by [NAME OF COMPANY]
acting by:

[signature of director]

[print name of director]
Director

in the presence of:

[signature of withess)]

[print name of withess)

Address

Occupation

The Collateral Agent

Executed by [NAME OF COLLATERAL AGENT] as
Collateral Agent:

[Signature of authorised signatory]
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SCHEDULE &

Form of Notice and Acknowledgment for Account Bank

Part 1 - Form of Notice to Account Bank

[On the Letterhead of the Chargor]

To: [name and address of third party bank]

Aftention: [ ]

Copy to: [Collateral Agent details]

Date: [ ]

Dear Sirs

Debenture dated [ ] (the “Debenture”) between, amongst others, [ ] (the “Chargor”)
and [ ] (the “Collateral Agent’)

1 This letter constitutes notice to you that, pursuant to the Debenture, we have assigned to the

Collateral Agent all cur present and future rights and interest in and to account number [

] in our name with you (the "Account”) together with all money from time to time standing to

the credit of that Account, all interest accruing inrelation to such Accountand all Related Rights.

2 In this notice, “Related Rights” means, in respect of the Account, all present and future:

(@) money and proceeds of any nature paid or payable in relation te the Account, including
sale proceeds and money paid by way of damages, award or judgment made in
connection with that Account; and

(b) all rights and assets of any nature attaching to, deriving from or exercisable as a result
of an interest in or ownership or aperation of the Account.

3 We irrevocably instruct and authorise you to:

(@)

(0)

credit to the Account all interest from time to time eamed on the sums of money held
inthe Account;

deal only with the Collateral Agent in relation to the Account unless you receive written
instructions from the Collateral Agent to the contrary;

hold all sums from time to time standing to the credit of the Account to the order of the
Collateral Agent;

comply with the terms of any written notice or instructions (including payment
instructions) relating to the Account or the sums standing to the credit of the Accourt
from time to time which you may receive from the Collateral Agent without any
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reference to or further authority from us and without any enquity by you as to the
Justification for or validity of such notice or instructions; and

(&) discloseto the Collateral Agent, without any reference te or further authority from us
and without any enquiry by you as to the justification for such disclosure, such
information relating to the Account and the sums in the Account as the Collateral Agent
may from time to time request.

4 Please note that we are and will remain liable to perform all the obligations assumed by us
under any mandate or other agreement relating to the Account and that neither the Collateral
Agent, any Receiver nor any of their agents will at any time have any liability to you regarding
the Account.

S We are not permitted, without the Collateral Agent's prior written consent, to:
(@) permit or agree to any variation of the terms and conditions relating to the Account; or
(b) create any further security interest over the Account or the Related Rights.

6 The instructions in this notice may not be reveoked or varied without the prior written consert of

the Collateral Agent (such consent not to be unreasonably withheld).

7 This notice is governed by English law.

8 Please confirm your agreement to the above by sending the attached acknowledgement to the
Collateral Agent at [insert address details of Collateral Agent] with a copy to us at the above
address.

Yours faithf ully

[Authotised sighatory of Chargot]
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Part 2 - Form of Acknowledgement from Account Bank

[On the letterhead of the Account Bank]

To: [Collateral Agent]

Aftention: [ ]

Copy to: [ ]

Date: [ ]

Dear Sirs

Debenture dated [ ] (the “Debenture™ between, amongst others, | ] (the "Chargor’) and

[ ] (the "Collateral Agent”)

We confirm receipt from the Chargor of a notice dated [ 1 20[ ] (the "Notice”) of the creation of an
assignment, pursuant to the terms of the Debenture, of allthe Chargor's present and future rights and
interest in and to account number | ] held with us in the name of [the Chargor] (the "Account”)

together with all money from time to time standing to the credit of that Account, all interest accruing in
relation to such Account and all Related Rights (as defined in the Notice).

We confirm that:

E)] we accept the instructions and authorisations contained in the Notice and undertake to comply
with the terms of the Notice;

(b) we have not received notice of the creation of any other assignment or security regarding the
Account or of the creation of any third party interest in the Account or in the sums of money
held in the Account or the debts represented by those sums and we will notify you promptly
should we receive any such notice; and

(c) we will not amend the terms or conditions upon which the Account is operated or close the
Account without your prior written consent.

This letter is governed by English law.

Yours faithfully

for and en behalf of
[third party bank]
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SCHEDULE &6

Form of Notice and Acknowledgement for Insurer

Part 1 - Form of Notice to Insurer

[On the letterhead of the Chargor]

To: [insert name and address of Insuret]

Copy to: [Collateral Agent details)

Date: [ ]

Dear Sirs

Debenture dated [ ] between, amongst others, [ ] (the “Chargor”) and [ 1

(the “Collateral Agent”) (the “Debenture”)

1 This letter constitutes notice to you that, pursuant to the Debenture, we have assigned to the
Collateral Agent by way of security all amounts payable to us under or in connection with the
policies described below (the "Policies”), all our rights in connection with those amounts and
all Related Rights.

2 In this notice, "Related Rights” means, in respect of the Policies, all present and future:

(@)

(b)

money and proceeds of any nature paid or payable in relation to the Policies, includirg
sale proceeds and money paid by way of damages, award or judgement made in
connection with that Policy; and

all rights and assets of any nature attaching to, deriving from orexercisable as a result
of an interest in or ownership or aperation of the Policies.

[Describe insurances]

3

We irrevocably authorise and instruct you to:

(@)

disclose to the Collateral Agent without any reference to or further authority from us
(and without any enqguiry by you as to the justification for such disclosure), such
information relating to the Policies as the Collateral Agent may at any time request;

pay any sums from time to time due and pavyable by you under the Policies to the
Collateral Agentto the following account: [insert account details] or] inaccordance with

any written instructions given to you by the Collateral Agenrt from time to time;

comply with the terms of any notice or instructions relating to the Policies which you
receive from the Collateral Agent (without any reference to orfurther authority from us
and without any enquiry by you as to the justificationfor or validity of such notice or
instruction); and

send copies of all notices issued under the Policies to the Collateral Agent as well as
to us.

52
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8

Please note that we are and will remain liable to perform all the obligations assumed by us
under the Policies and that neither the Collateral Agent, any Receiver nor any of their agents

nor any other person will have any liability to you under the Policies.

We are not permitted to agree any amendment or supplement to or te waive any term of the
Policies ortoterminate any Policy without the priorwritten consent of the Collateral Agent (such

consent not to be unreasonably withheld).

The instructions in this notice may not be revoked or amended without the pricr written consent
of the Collateral Agent (such consent not to be unreasonably withheld).

Please confirm your agreement to the above by sending the attached acknowledgement to the
Collateral Agent at [insert address details of Collateral Agent] with a copy to us at the above
address.

This notice Is governed by English law.

Yours faithf ully

For and en behalf of

[CHARGOR]
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Part 2 - Form of Acknowledgement from Insurer

[On the letterhead of the Insurer]

To: [Collateral Agent]

[Address]

Copy: [Chargor]

Date: [

Dear Sirs

Debenture dated [ ] between, amongst others, [ ] (the “Chargor’} and

] (the “Collateral Agent”) (the “Debenture”)

1 We acknowledge receipt from the Chargor of a notice dated | ] (the “Notice”) of an
assignment, pursuant to the terms of the Debenture, of (i) all amounts payable to the Chargor
under or in connection with the Policies; (i) all the Chargor’s rights in connection with those
amounts; and (iii) all Related Rights, as defined in the Debenrture (as defined in the Notice).

2 We confirm that:

(@)

(&)

we accept the instructions and authorisations contained inthe Notice and undertake fo
act in accordance with and comply with the terms of the Notice;

we have not received notice of the creation of any other assignment of orany security
aover rights or proceeds arising under the Policies in favour of any third party or the
creation of any other third party interest in those rights or proceeds;

we agree that no term of the Policies may be amended, supplemented or waived
without your pricr written consent;

we agree to notify you if the Chargor breaches the terms of any Policy or otherwise
gives Us grounds to declare any Policy void or voidable and, where the breach is
capable of being remedied, to allow you oryour agents to remedy the relevant breach;
and

we have not claimed or exercised, and have no outstanding right to claim or exercise,
any right of set-off or counterclaim, or other right, inrelation to any sum paid or payable
under the Policy.

3 All terms used in this letter have the same meaning as in the Notice.

4 This letter is governed by English law.

Yours faithfully

Forand on behalf of
[Name of insurance company]
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DocuSign Envelope 1D SA400567-D6AE-45C1-83A7-DASSEDSU2500

EXECUTION PAGES

Chargors

Executed as a deed by Gator intermediate
Holdco {UK) Ltd

acting by:

signature of director

Hythem Eil-Nazer

print name of director

Director

signature of direcior

Hiren Mankodt

print name of director

Director

MNotice Details

Address: Lincoln House, Wellington Crescent,
Fradiey Park, Lichfield, WS13 8RZ

Brad Diebold

Executed as a deed by Gator Holdeo (UK)
Lid
acting by:

signature of director

Hythem Bl-MNazer

print name of director

Director

signature of director

Hiren Mankodi

print name of director

Director

Notice Details

Address: Lincoln House, Wellington Crescent,
Fradiey Park, Lichfield, WS13 BRZ

Brad Debold

REDACTED UNDER s.859G
OF THE COMPANIES ACT
2006

[Aptean — Debenture — Signature Page]



DocuSign Envelope |D: 9A490567-D6AE-45C1-83A7-DAS56D9925D0

Executed as a deed by Yaletown Acquiror
(UK) Ltd

acting by:

signature of director
Hythem El-Nazer
print name of director

Director

signature of director

Hiren Mankodi
print name of director

Director

Notice Details
Address:  Lincoln  House, Wellington
Crescent, Fradley Park, Lichfield, W513 8RZ

Attention; BradDebold ~

REDACTED UNDER s.859G
OF THE COMPANIES ACT
2006

[Aptean — Debenture — Signature Page]



DocuSign Envelope 1D SA400567-D6AE-45C1-83A7-DASSEDSU2500

Executed as a deed by Respond Group Executed as a deed by Aplean Limited
Limnited acting by:
acting by:
signature of director signature of director
Hellen Stein

Hellen Stein

print name of director print name of director

Director Director

signature of director signature of director
Nicols Marrison Nicols Marison

print name of director print name of director

Director Director

Notice Details Notice Details

Address: Lincoln  House, Wellinglon  Address: Lincoln House, Wellington
Crescent, Fradley Park, Lichfield, WS138RZ  Crescent, Fradley Park, Lichfield, WS13
8RZ

REDACTED UNDER s.859G
OF THE COMPANIES ACT
2006

[Aptean - Debenture — Signature Page]
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Executed as a deed by Aptean EMEA
Clearing Limited
acting by:

signature of director

Hellen Stemn

print name of director

Director

signature of director

Wicols Marrison

print name of direcior

Director

Notice Details

Address:  Lincoln  House, Wellington
Crescent, Fradley Park, Lichfield, WS13 8RZ

Hellen Stein

Executed as a deed by Linkfresh
Software Group Limited
acting by:

signature of director

Hellen Stein

print name of direclor

Director

signature of director

Micols Marrison

print name of director

Director

Notice Detfails

Address: Lincoln  HMHouse, Wellington
Crescent, Fradley Park, Lichfield, WS13

8RZ
Hellen Stein

REDACTED UNDER s.859G
OF THE COMPANIES ACT
2006

[Aptean - Debenture — Signature Page]
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Executed as a deed by Linkfresh Software
Limited
acting by:

sighature of direclor

Hellen Stem

print name of director

Director

Executed as a deed by Supply Chain

Systems Limited
acting by:

signature of director

Hellen Stein

print name of director

Director

signature of director

Nicola Mamison

print name of director

Director

Notice Details

Address: Lincoln House, Wellington
Crescent, Fradiey Park, Lichfield, WS13 8RZ

Hellen Stemn

signature of director

Micola Marrison

print name of director

Director

Notice Details

Address: Lincoln House, Wellington
Crescent, Fradiey Park, Lichfield, WS13 8RZ

REDACTED UNDER s.859G
OF THE COMPANIES ACT
2006

[Aptean — Debenture — Signature Page]
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Executed as a deed by Sanderson Group
Limited
acting by:

signature of director

Hellen Stein

print name of director

Director

signature of director

Mreols Marrison

print name of director

Direcior

Notice Details

Address: Lincoln  House, Wellington
Crescent, Fradiey Park, Lichfield, W513 8RZ
Astention Hellen Stein

acting by:

Executed as a deed by Profeus Software
Limited

signature of director

Heillen Stein

print name of director

Director

signature of director

Nicola Marrison

print name of director

Director

Notice Details

Address: Lincoin  House, Wellington
Crescent, Fradiey Parl, Lichfield, WS13 8RZ

REDACTED UNDER s.859G
OF THE COMPANIES ACT
2006

[Aptean — Debenture — Signature Page]



DocuSign Envelope 1D SA400567-D6AE-45C1-83A7-DASSEDSU2500

Executed as a deed by Sanderson Multi-
Channel Retail Solutions Limited
acting by:

signature of director

Hellen Stein

print name of director

Director

signature of direclor

Nicola Marison

print name of director
Director

HNotice Details

Address: Lincoln  House, Wellington
Crescent, Fradiey Park, Lichfield, WS138RZ

, Hellen Sted
Attention:....... ?fﬂ..?ﬁ. ,,,,,,,,,,,,,,,,,,,,,,,,

Executed as a deed by Sanderson Mulli-
Channe! Solutions Limited
acting by:

signature of director

Hellen Stein

print name of director

Director

signature of director

Micola Marrison

print name of director

Director

MNotice Details

Address: Lincoln  House, Wellington
Crescent, Fradiey Park, Lichfield, W513 8RZ
Hellen Stein

REDACTED UNDER s.859G
OF THE COMPANIES ACT
2006

jAptean — Debenture — Signature Page]



DocuSign Envelope 1D SA400567-D6AE-45C1-83A7-DASSEDSU2500

Executed as a deed by Anisa Supply
Chain Solutions Limited
acting by:

signature of director

Hellen Stein

print name of director

Director

Executed as a deed by In2grate Business
Solutions Limited
acting by:

signature of director

Hellen Stein

print name of director

Director

signature of director

Nicola Marrison

print name of director

Direcior

Notice Details

Address: Lincoln House, Wellington
Crescent, Fradley Park, Lichfield, W513 8RZ

Attention: Helen Stein

signature of director

Micols Marrison

print name of director

Direcior

Hotice Details

Lincoln House, Wellington Crescent, Fradiey
Park, Lichfield, W313 8RZ

Attertiony, Felen Stein

REDACTED UNDER s.859G
OF THE COMPANIES ACT
2006

[Aptean — Debenture — Signature Page]



DocuSign Envelope 1D SA400567-D6AE-45C1-83A7-DASSEDSU2500

Executed as a deed by Gould Hall
Computer Services Limited

acting by:

signature of director

Hellen Stein

print name of direclor

Director

signature of director

Nicola Marrison

print name of director

Director

Notice Details

Address: Lincoin  House, Wellington
Crescent, Fradiey Park, Lichfield, W513 8RZ

Attention:, Hellen Stein

Executed as a deed by OBS Logistics
Limitad
acting by:

signature of director

Hellen Stein

print name of director

Director

signature of direclor

Nizola Marrison

print name of director

Direcior

Notice Details

Address: Lincoin  House, Wellington
Crescent, Fradiey Park, Lichfield, WS13 8RZ

REDACTED UNDER s.859G
OF THE COMPANIES ACT
2006

[Aptean — Debenture — Signature Page]



DocuSign Envelope 1D SA400567-D6AE-45C1-83A7-DASSEDSU2500

Executed as a deed by Paragon Software Executed as a deed by Axani Lirited

Systems Limited acting by:

signature of director signature of director

....... HellenSteln i e HellemSERI e
print name of director print name of director

Director Director

signature of direclor signature of director
o DeolaMarrison e ) Nicola MAITISOn ..o,
print name of director print name of director
Director Director
Notice Details Hotice Details
Address: Lincoln House, Wellinglon  Address: Lincoin  House, Wellington
Crescent, Fradiey Park, Lichfield, WS13  Crescent, Fradiey Park, Lichfield, W513
8RZ ] BRZ

Hellen Stein . Hellen Stein
Aftention: .. ... Attertion:. ...

REDACTED UNDER s.859G
OF THE COMPANIES ACT
2006

[Aptean — Debenture — Signafure Page]



DocuSign Envelope 1D SA400567-D6AE-45C1-83A7-DASSEDSU2500

Executed as a deed by Paragon HDX
Limited

acting by:

signature of director

Hellen Stemn

print name of direcior

Director

signature of director

Nicola Marmrison

print name of director

Director

Hotice Details

Address: Lincoln  House, Wellington
Crescent, Fradiey Park, Lichfield, W513 BRZ

. Hellen Stein
Aftention:..._............. e raiarenerianaaenaan

Executed as a deed by Aptean MLM
Soiutions UK Limited
acting by:

signature of director

Hellen Stein

print name of director

Director

signature of director

Micola Marrison

print name of director

Director

Motice Details

Address: Lincoln  House, Weallington

Crescent, Fradiey Park, Lichfield, WS13 8RZ
. Hellen Stein

AN ON . e

REDACTED UNDER s.859G
OF THE COMPANIES ACT
2006

{Aptean — Debenture — Signature Page]



DocuSign Envelope 1D SA400567-D6AE-45C1-83A7-DASSEDSU2500

Executed as a dead by 37 Logistics Executed as a deed by 37 Logistics LTD
Holdings Limited acting by:
acting by:

signature of director signature of director
Hellen Stein Hellen Stein

print name of director print name of director

Director Director

signature of director signature of director
Nick Bacon Nick Bacon

print name of director print name of director

Director Director

Notice Details Hotice Details

Address:  Lincoln House, Wellington  Address: Lincoln House, Wellington Crescent,
Crescent, Fradiey Park, Lichfield, WS138RZ  Fradley Park, Lichfield, WS13 8RZ

Attention:. Hellea Stein Attention; | HelenStem

REDACTED UNDER s.859G
OF THE COMPANIES ACT
2006

[Aptean — Debenture — Signature Page]



DocuSign Envelope 1D SA400567-D6AE-45C1-83A7-DASSEDSU2500

Executed as a deed by Merlin Business
Software Limited
acting by

signature of direcior

Hellen Stein

print name of director

Director

Executed as a deed by Systems integration
{Trading) Limited
acting by:

signature of director

Heilen Stein

print name of director

Director

signature of director

Nicola Marison

print name of director

Director

Notice Details

Address: Lincoln House, Wellington
Crescend, Fradley Park, Lichfield, WS13 8RZ
Attention:. HelenSten

signature of director

Wicola Mamrison

print name of director

Director

Motice Details

Address: Lincoin  House, Wellington
Crescent, Fradiey Parl, Lichfield, WS13 8RZ

REDACTED UNDER s.859G
OF THE COMPANIES ACT
2006

[Aptean — Debenture — Signature Page]



DocuSign Envelope 1D SA400567-D6AE-45C1-83A7-DASSEDSU2500

Executed as 2 deed by Affinitus Group
Limijted
acting by:

signature of direcior

Hellen Stein

print name of director

Director

signature of director

Nicola Marison

print name of director

Director

Notice Details

Address: Lincoln  House, Wellingion
Crescent, Fradiey Park, Lichfield, WS138RZ

Executed as a deed by Merit Technology
{UK) Limited

acting by:

signature of director

Hellen Stein

print name of director
Director

signature of director

Nigola Marrison

print name of director

Director

Notice Details

Address: Lincoin  House, Wellington
Crescent, Fradisy Park, Lichfield, WS13 8RZ

Hellen Stein

REDACTED UNDER s.859G
OF THE COMPANIES ACT
2006

[Aptean — Debenture — Signature Page]



DocuSign Envelope 1D SA400567-D6AE-45C1-83A7-DASSEDSU2500

Executed as a deed by Greenfield
Software Limited
acting by:

signature of director

Hellen Stemn

print name of director

Director

Executed as a deed by Aptean Drink-1T UK
Limited
acting by:

signature of director

Heilen Stein

print name of director

Director

signature of director

Nicol Marison

print name of director

Director

HNotice Details

Address: Lincoln  House, Wellington
Crescent, Fradiey Park, Lichfield, WS13 8RZ

signature of director

Micols Musrison

print name of director

Director

Notice Details
Address: Lincoln House, Wellington
Crescent, Fradiey Park, Lichfield, W513 8RZ

Attention; [icllen Steta

REDACTED UNDER s.859G
OF THE COMPANIES ACT
2006

[Aptean - Debenture — Signature Page]



DocuSign Envelope 1D SA400567-D6AE-45C1-83A7-DASSEDSU2500

Executed as a deed by  Prima Solutions
{Holdings} Limited
acting by:

signature of director

Hellen Stein

print name of director

Director

signature of director

Nicola Marzison

print name of director

Director

HNotice Details

Address: Lineoln House, Wellingion
Crescent, Fradley Park, Lichfield, W513 8RZ

Attention:, HellenStein

Executed as a deed by Prima Solutions
Limited
acting by:

signature of director

Hellen Stein

print name of director

Director

signature of director

Micola Marrison

print name of director

Diirector

Hotice Details

Address: Lincoln  House, Wellington
Crescent, Fradiey Park, Lichfield, W513 8RZ
Hellen Stein

REDACTED UNDER s.859G
OF THE COMPANIES ACT
2006

[Aptean — Debenture — Signature Page]



DocuSign Envelope |D: 9A490567-D6AE-45C1-83A7-DAS56D9925D0

Executed as a deed by CSB Meridian
Limited

signature of director

Hellen Stein

print name of director

Director

signature of director

Nicola Marrison

print name of director

Director

Notice Details
Address: Lincoln  House, Wellington
Crescent, Fradley Park, Lichfield, WS13 8RZ

Attention:  Hellen Stein

REDACTED UNDER s.859G
OF THE COMPANIES ACT
2006

[Aptean — Debenture — Signature Page]



The Collateral Agent

Executed by Golub Capital Markets LLL as Collateral

Agent:

signature of authonsed signatory

Notice details

Address: 200 Park Avenus
MNew York, New York 10166

Attention: Account Officer - Aptean, Inc.
Facsimile: (212) 750-3756
Telephone: (2123 750-3791
Email: loan_admin@golubcapital com

REDACTED UNDER s.859G

OF THE COMPANIES ACT
2006

[Aptean - Debenture — Signature Page]
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