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Registration of a Charge

Company name: COMPUTER PATENT ANNUITIES INTERNATIONAL LIMITED

Company number: 04016625
X719TU3U

Received for Electronic Filing: 08/03/2018

Details of Charge

Date of creation:  28/02/2018
Charge code: 0401 6625 0006
Persons entitled: JEFFERIES FINANCE LLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: JOSEPH HOLT
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4016625

Charge code: 0401 6625 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th February 2018 and created by COMPUTER PATENT
ANNUITIES INTERNATIONAL LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 8th March 2018 .

Given at Companies House, Cardiff on 12th March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Jefferies Finance LLC
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This Debenture (this “Debenture’™) is made on 28 February 2018

Between:

(1

@

The Companies listed in Schedule 1 (Original Chargors) as original chargors (the “Original
Chargors™); and

Jefferies Finance LLC in its capacity as collateral agent (the “Collateral Agent”) under the
Intercreditor Agreement (as defined below).

Recitals:

(A)

(B)

1.1

Puarsuant to a first lien credit agreement dated 1 November 2017 between, inter alia, Jefferies
Finance LL.C, Nomura Corporate Funding Americas, LL.C, Macquarie Corporate Holding Pty
Limited (UK Branch), Macquaric Capital (USA) Inc, KKR Capital Markets LLC and KKR
Capital Markets Limited as arrangers, Jefferies Finance LLC as administrative agent (the
“Administrative Agent”) and the Collateral Agent (the “First Lien Credit Agreement™),
the Lenders {as defined thercin) have agreed to grant certain facilitics to the borrowers
thereunder.

Each Chargor has agreed to grant security over the Charged Property (as defined below) to
the Collateral Agent as security for the Secured Parties” (as defined below) claims against the
Debtors under or n connection with the Secured Debt Documents.

Interpretation

Definitions

In this Debenture:

“Acceleration Event” has the meaning given to that term in the Intercreditor Agreement.

“Account Notice” means a notice substantially in the form set out in Part 3 of Schedule 4
(Forms of Notices) or such other form as the relevant Chargor and the Collateral Agent may
reasonably agree.

“Accounts” means, in relation to a Chargor, all its right, title and interest from time o time in
and to the bank accounts (excluding any tax accounts, payroll accounts, employee share
scheme accounts and frust accounts, in sach case to the extent monies held in them are held
on trust for beneficiaries which are not Group Companies) opened or maintained by any
Chargor in England and Wales from time to time, including without limitation the bank
accounts set out in Schedule 3 {4ccounis) and as specified in any relevant Security Accession
Deed (or such accounts as may be agreed by the relevant Chargor and the Collateral Agent
from time to time) including the debt or debis represented thereby, but excluding (for the
avoidance of doubt) any account or debt represented thereby that constitutes an Excluded
Asset.

“Agreed Rate” means the “Defauli Rate™ as defined under the First Lien Credit Agreement.

“Agreed Security Principles” mcans the principles set out in schedule 1.12 (Guaranty and
Security Principles) of the First Lien Credit Agreement.

“Assigned Agreements” means any document cvidencing any intra-Group loan receivable,
liability or obligation at any time owing to any Chargor by any Group Company and all its
right, titie and inferest from time to time m and to any such document, and any other
agreement designated as an Assigned Agreement by the relevant Chargor and the Collateral
Agent, but excluding (for the avoidance of doubt) any agreement that constitutes an Excluded
Asset.
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“CA 2006 means the Companies Act 2006.

“Charged Property” means all the assets, rights, title, interests, benefits and undertakings
charged, assigned or otherwise secured or expressed to be charged, assigned or otherwise
secured in favour of the Collateral Agent by or pursnant to this Debenture or any Security
Accession Deed.

“Chargor” means each of the Original Chargors and each company which grants security
over 1is assets in favour of the Collateral Agent by executing a Security Accession Deed.

“Counterparty Notice” means a notice substantially in the form set out in Part 1 of Schedule
4 (Forms of Notices) or such other form as the relevant Chargor and the Collateral Agent may
reasonably agree.

“Equipment” means, in relation to a Chargor, all ifs rights, title and mterest from time to time
in and to all plant, machinery, vehicles, office and other equipment, computers and other
chattels {excluding any forming part of its stock in trade or work in progress) together with
any spare parts, replacements or modifications and the benefit of all contracts, licenses and
warrantics relating thereto but excluding (for the avoidance of doubt) any plant, machinery,
vehicles, office and other equipment, computers or other chattels together with any spare
parts, replacements or modifications and the benefit of all contracts, licenses and warranties
relating thereto that constitute an FExcluded Asset.

“Exciuded Asset” means, in relation to any Chargor:
(a) any assets located in any jurisdiction other than England and Wales;
(b) any freehold and any leaschold property;

(o) (1) any immaterial Intellectual Property, and (1} any mteni-to-use trademark
application prior to the filing of a “Statement of Use” or “Amendment to Allege Use”
with respect thereto to the extent that the grant of a secority interest therein would
impair the validity or enforceability of such intent-to-use trademark application under
applicable law,

{d) any frade receivables and any corresponding Related Rights;

(e} any mmterest in, or the asscts of, any third party minority miercst, partnership or joint
venture,
(f) any assets of any acquired entity which are subject to Security (other than Transaction

Security), to the exient permitted under the terms of the Secured Debt Documents;

(g) any asset in respect of which the granting of security under this Debenture:
(i) is not within the legal capacity of the relevant Group Company;
(i1) would conflict with the fiduciary duties of the directors or managers of any

Group Company;
(i1}  would contravene any legal prohibition or regulatory condition; or

(v}  would result m a risk of personal or criminal liability on the part of any
director, officer or emplovee;

provided that the relevant Chargor shall use reasonable endeavours to overcome any
such obstacle to the extent achievable at reasonable cost;

) any asset in respect of which the granting of security under this Debenture would
reguire  supervisory board, works council, regulator or regulatory board (or
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equivalent), or another external body's or person's consent provided that the relevant
Chargor shall use reasonable endeavours o obtain the relevant consent to charging
any such assets (to the extent permissible by law and regulation) if the relevant asget
is material and if] in the view of a Chargor (acting reasonably}, taking such sccurity
will have no material adverse impact on the commercial relationships with such third
parties or otherwise force the relevant Chargor or the Group to incur any material
cost;

(1) any asset or undertaking subject fo third party arrangements (including, without
limitation, any intellectual property subject fo a licensing arrangement) which may
prevent such asset or undertaking from being charged or assigned (or, if charged or
asgigned, would give a third party the right to terminate or otherwise amend any
rights, benefits and/or obligations of the Group in respect of such asset or undertaking
or reqguire any Group Company to take any action materially adverse io the mterests
of the Group or any Group Company) provided that the relevant Chargor shall use
rcasonable endeavours to obtain the relevant consent to charging any such assets 1f
the relevant asset is material and if, in the view of the relevant Chargor (acting
reasonably), taking such security will have no material adverse impact on the
commercial relationships with such third partics or otherwise force the relevant
Chargor or the Group to incur any material cost;

(i) any Excluded Swap Obligations; and

(k) any other assets where the time and/or cost of obtaining a security interest in, or
perfection of a security interest in, such assets is unduly burdensome or restricts the
ability of the relevant Chargor to conduct ifs operations and business in the ordinary
course or as otherwise permifted by the Secured Debt Documents.

“Excluded Swap Obligations” has the meaning given to that term m the Intercreditor
Agreement.

“Final Discharge Date” has the meaning given to that term in the Intercreditor Agreement.
“Group Company” means any company that 1s a member of the Group.

“Insurance Notice” means a notice substantially in the form set out in Part 2 of Schedule 4
(Forms of Notices) or such other form as the relevant Chargor and the Collateral Agent may
reasonably agree.

“Insurance Policies” means, in relation to a Chargor, all its right, title and interest in and to
all policies of insurance and all proceeds of them either now or in the future held by, or
wriften in favour of, a Chargor or in which it is otherwise interested, but excluding any third
party liability or public hability insurance, business interruption insurance and any policy of
msurance maintained for the benefit of employees, directors and/or officers and (for the
avoidance of doubt) any policy of insurance, the proceeds of any policy of msurance or any
right under any policy of insurance which constitutes an Excluded Asset.

“Intellectual Property” means, in relation fo a Chargor:

(a) all its patents, trademarks, service marks, designs, business names, copyrights, design
rights, mventions, frade secrets, knowhow, data base rights, domain names, logos,
and other intellectual property rights and interests which may now or in the future
subsist, whether registered or unregistered; and

(b) the benefit of all applications and rights to use such assets of such Chargor,

but excluding (for the avoidance of doubt) any right or interest that constitutes an Excluded
Asset.
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“Intercreditor Agreement” means the intercreditor agreement dated 1 November 2017 and
made between (amongst others) Capri Acquisitions Mideol Limited, Capri Acquisifions
Bideo Limited and the Collateral Agent.

“Investment’ means, in relation to a Chargor, all its rights, title and interest from time to time
in and to any stock, share, debenture, loan stock, securities, bonds, options, units, commercial
paper, certificates of deposit, depositary interests, warrants, interest in any investment fund
and any other comparable investment (whether or not marketable) (inchading rights to
subscribe for, convert into or otherwise acquire the same) whether owned directly by or to the
order of a Chargor or by any trustee, nominee, fiduciary or settlement or clearance system on
its behalf (including, unless the context otherwise requires, the Shares), but excluding (for the
avoidance of doubt) any stock, share, debenture, loan stock, securities, bond, option, warrant,
interest in any invesitment fund or any comparable mvestment that constitutes an Exciuded
Asset.

“Non-Cash Consideration” means consideration in a form other than cash.

“Other Debts” means all book debts and other debts and monetary claims (including, for the
avoidance of doubt, any intra-Group loan receivable at any time) owing to a Chargor and any
Related Rights, but excluding (for the avoidance of doubt) any debt that constifutes an
Excluded Asset.

“Parties” means cach of the partics to this Debenture from time to time.

“Receivables Notice” means a notice substantially in the form set out in Part 4 of Schedule 4
(Forms of Notices) or such other form as the relevant Chargor and the Collateral Agent may
reasonably agree.

“Receiver’ has the meaning given to that term in the Intercreditor Agreement.
“Related Rights” means, in relation to any asset:

(a) all rights under any licence, sub-licence, transfer, agreement for sale or agreement for
lease or other use in respect of all or any part of that asset;

(b} all rights, casements, powers, benefits, claims, contracts, warrantics, remedics,
covenants for title, security, guarantees or indemnities in respect of or appurtenant fo
all or any part of that asset;

(c) all other assets, monies and rights at any time receivable or distributable in respect of,
or in exchange for, that asset;

{d) the proceeds of sale, transfer, lease licence, sub-licence or other disposal or
agreement for sale, transfer, lease licence, sub-licence or other disposal paid or
payable for all or any part of that asset;

() any awards or judgments in favour of a Chargor;

) any rights or monies accruing or offered at any time by way of redemption,
substitution, exchange, bonus or preference in respect of that asset;

(2) in the case of any contract, agreement or instrument, any interest in any of the
foregoing whether or not a Chargor is party to that contract, agreement or instrument;

(h) any other monies paid or payable 1 respect of that asset; and
(1) any other assets deniving from that asset.

“Required Creditor Consent” means the Required Senior Consent (as defined in the
Intercreditor Agreement).
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“Restrictions Notice” means a restrictions notice issued pursuant to paragraph 1(3) of
Schedule 1B to the CA 2006.

“Secured Debi Documents” has the meaning given to the term in the Intercreditor
Agreement.

“Secured Obligations™ has the meaning given to that term in the Intercreditor Agreement.
“Secured Parties” has the meaning given to that term in the Intercredifor Agreement.

“Security Accession Deed” means a deed executed by any other Group Company
substantially in the form set out in Schedule 5 (Form of Security Accession Deed), or such
other form as the relevant Chargor and the Collateral Agent may reasonably agree.

“Security Period” mecans the period beginning on the date of this Debenture and ending on
the Final Discharge Date.

“Shares” means, in relation to a Chargor, all its right, title and interest from time to time in
and to all shares owned by a Chargor in its wholly-owned Subsidiaries incorporated
England and Wales which are Debtors, mcluding but not himifed to the shares, if any,
spectfied in Schedule 2 (Shares) and ag specified in any relevant Security Accession Deed,
warrants, options and other rights to subscribe for, purchase or otherwise acquire any shares
and any other securities or investments deriving from any such shares or any rights attaching
or relating to any such shares, but excluding (for the avoidance of doubt) any stock, share,
debenture, Inan stock, security, bond, option, warrant, inferest in any investment fund or any
comparable investment that constitutes an Excluded Asset or 1s subject to Security granted in
favour of the Collateral Agent otherwise than pursuant to this Debenture.

“Warning Notice” means a warning notice given pursuant to paragraph 1(2) of Schedule 1B
to the CA 2006.

1.2 Construction

(a} Unless a contrary indication appears in this Decbenture, the provisions of
clause 1.2 (Construction) of the Intercreditor Agreement shalil apply to this Debenture
as if set out in full in this Debenture with references to “this Agreement™ being
treated as references to this Debenture and:

{1) an “amount” includes an amount of cash and an amount of Non-Cash
Consideration;
(i1) “authorisation” or “consent” shall be construed as including any

authorisation, consent, approval, resolotion, licence, exemption, filing,
notarisation or registration;

(i)  a “company” includes any company, corporation or other body corporate;

(ivy  a “distribution” of or out of the assets of any Group Company, includes a
distribution of cash and a distribution of Non-Cash Consideration;

{v) “including” means including without lmitation and “includes” and
“included” shall be construed accordingly;

(vi)  “law” includes any present or future common law, principles of equity and
any constitution, decree, judgment, decision, legislation, statute, order,
ordinance, regulation, by-law or other legislative measure in any jurisdiction
or any present or future official directive, regulation, guideline, request, rule,
code of practice, treaty or requirement (in cach case, whether or not having
the force of law but, if not having the force of law, the compliance with
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(b)

()

(d)

(e)

EMEA 116662399

which ig customary in accordance with the general practice of a person to
whom the durective, regulation, guideline, request, rule, code of practice,
treaty or requirement is intended to apply) of any governmental,
mtergovernmental or supranational body, agency, department or regulatory,
seli~regulatory or other authority or organisation;

(vir)  “losses” incluodes losses, actions, damages, claims, proceedings, costs,
demands, expenses (including fees) and liabilities and “loss™ shall be
construed accordingly;

(vitl)  “proceeds” of a disposal mcludes proceeds in cash and in Non-Cash
Consideration;

(ix)  “rights” includes all rights, title, benefits, powers, privileges, interests,
claims, authorifies, discretions, remedies, liberties, casements, guasi
cascmenis and appurtenances (in cach case, of every kand, present, future and
contingent); and

(x) “security” includes any charge, pledge, lien, sccurity assignment,
hypothecation or trust arrangement for the purpose of providing security and
any other encumbrance or gsecurity interest of any kind having the effect of
securing any obligation of any person (including the deposit of moneys or
property with a person with the intention of affording such person a right of
lien, set-off, combination or counter-claim} and any other agreement or any
other type of arrangement having a similar effect (including any flawed-asset
or hold back arrangement) and “security interest” shall be construed
accordingly.

A reference in this Debenture to any stock, share, debenture, loan stock, option,
securities, bond, warrant, coupon, inferest in any investment fund or any other
investment includes:

(i) all dividends, interest, coupons and other distributions paid or payable;

{1i) all stocks, shares, securities, rights, moneyvs, allotments, benefits and other
assets accruing or offered at any time by way of redemption, substitution,
conversion, exchange, bonus or preference, under option rights or otherwise;

(i}  any rights against any seftlement or clearance system; and
(v} any rights under any custodian or other agrecment,

in cach case, in respect of such stock, share, debenture, loan stock, securities, bond,
warrant, coupon, interest in an investment fund or other investment.

The fact that the details of any assets in the Schedules are incorrect or incomplete
shall not affect the validity or enforceability of this Debenture in respect of the assets
of any Chargor.

Unless the context otherwise requires, a reference to Charged Property includes:
(i) any part of the Charged Property;

(i1) any proceeds of that Charged Property; and

(i1i)  any present and future assets of that type.

Where this Debenture refers to any provision of any Secured Debt Document and that
Secured Debt Document is amended in manner that would result in that reference



being incorrect, this Debenture shall be construed so as to refer to that provision ag
remumbered in the amended Secured Debt Document, uniess the context requires
otherwise.

1.3 Other references

(a)

In this Debenture, unless a confrary iniention appears, a reference to:

(1) any Secured Party, Chargor or any other person 1s, where relevant, deemed to
be a reference to or to include, as appropriate, that person’s successors in
title, permitted assignees and transferees and in the case of the Collateral
Agent, any person for the time being appointed as Collateral Agent in
accordance with the Secured Debt Documents;

{i1) any Secured Debt Document or other agreement or instrument (including to
the extent referenced in any other definition referred to herein) is fo be
construed as a reference to that agreement or instrument as amended
(howsoever fundamentally and whether or not such amendments result in
new and/or more oncrous obligations and liabilities) or novated, mcluding by
way of change in the purpose of the facilities or increase of the facilities or
other obligations or addition of new facilities or other obligations made
available under them or accession or retirement of the parties to these
agreements. The parties hereto acknowledge and confirm that the entry into
of any Secured Debt Document is within the general purview of the parties as
at the date of entry into this Debenture and, it is the miention of such partics
that the obligations of cach Chargor (inclnding the grant of security interests
hereunder) be construed accordingly;

(11i))  any clause or schedule s a reference to, respectively, a clanse of and schedule
to this Debenture and any reference to this Debenture includes its scheduies;
and

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

(b) The index to and the headings in this Debenture are inserted for convenience only and
are to be ignored in construing this Debenture.
(c) Words importing the plural shall include the singular and vice versa.
1.4 Incorporation by reference

Unless the context otherwise requires or unless otherwise defined in this Debenture, words
and expressions defined in the Intercreditor Agreement have the same meanings when used in
this Debenture. To the extent that there is a condlict or inconsistency between (a) the
provisions of the First Lien Credit Agreement and/or the Intercreditor Agreement and this
Debenture, the provisions of the First Lien Credit Agreement and/or Intercreditor Agreement
shall prevail and (b) the provisions of the First Lien Credit Agreement and the Interceditor
Agreement and this Debenture, the provisions of the Intercreditor Agreement shall prevail.

1.5 Miscelianeous
{(a) Notwithstanding any other provision of this Debenture, the obtaining of a moratorium
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under section 1A of the Insolvency Act 1986, or amything done with a view to
obtamning such a moratoriom {including any preliminary decision or mvestigation},
shall not be an event causing any floating charge created by this Debenture fo
crystallise or causing restrictions which would not otherwise apply to be imposed on
the disposal of property by any Chargor or a ground for the appointment of a
Receiver,



(b) Notwithstanding anything to the contrary in this Debenture (and without prejudice to
the terms of the Intercreditor Agreement or any other Secured Debt Document in
relation to the requirement for the Collateral Agent to enter into documentation in
relation to this Diebenture (including relcases)), nothing in this Debenture shali (or
shall be construed to} prohibit, restrict or obstruct any transaction, matter or other step
(or any Chargor taking or entering info the same) or dealing in any manner
whatsoever i relation to any asset (including all nights, claims, benefits, proceeds and
documentation, and contractual counterparties in relation thereto) the subject of (or
expressed to be the subject of) this Debenture and the Security arising thereunder in
cach case if not prohibited by the Secured Debt Documents or where Required
Creditor Consent has been obfained. The Collateral Agent shall promptly enter into
such documentation and/or take such other action as is required by a Chargor (acting
reasonably) in order to facilitate any such transaction, matter or other step, including
by way of executing any confirmation, consent to dealing, release or other similar or
equivalent document, provided that any costs and expenses incurred by the Collateral
Agent entering into such documentation and/or taking such other action at the request
of such Chargor pursnant to this paragraph (b} shall be for the account of such
Chargor, in accordance with clause 24 (Costs and Expenses) of the Intercreditor
Agreement.

(c) Except as otherwise expressly provided in Clavse 17 (Protection for Third Farties} or
clsewhere in this Debenture, the terms of this Debenture may be enforced only by a
Party and the operation of the Contracts (Rights of Third Parties) Act 1999 is
excluded.

{(d) The Parties intend that this document shall take effect as a deed, notwithstanding that
any party may only execute this document under hand.

(e) All Security created pursuvant to this Debenture is created over the present and future
agsets of each Chargor.

() The Secunity created pursuant to this Debenture by ecach Chargor 1s made with full
title guarantee under the Law of Property (Miscellaneous Provisions) Act 1994,

(2) Notwithstanding any other provision of this Debenture, the Security constituted in
relation to the trusts created by this Debenture and the exercise of any right or remedy
by the Coliateral Agent hereunder shall be subject to the Intercreditor Agreement.

1.6 Distinct Security

All Security created pursuant to this Debenture shall be construed as creating a separate and
distinct Security over each relevant asset within any particular class of assets defined or
referred o in this Debenture. The failure to create an effective Security, whether arising out
of any provision of this Debenture or any act or omission by any person, over any one such
asset shall not affect the nature or validity of the Security imposed on any other such asset,
whether within that same class of assets or otherwise.

1.7 Trust

(a) All Security and dispositions made or created, and all obligations and undertakings
contained, in this Debenture, in favour of or for the benefit of the Collateral Agent are
given in faveur of the Collateral Agent as trustee for the Secured Parties from time to
time on the terms set out in the Intercreditor Agreement.

{b) The Collateral Agent holds the benefit of this Debenture on trust for the Secured
Partics.

EMEA 1156562399 8



18

2.2

Third Party Rights

{a} It 1s intended that with the consent of the Collateral Agent each of the other Secured
Parties shall be able to enforce the provisions of Clause 19 (Currency Indemmity)
(which can be amended with the consent of the Collateral Agent but without the
consent of the other Secured Parties), but otherwise a person which is not a party to
this Debenture shall have no rights to enforce the provisions of this Debenture other
than those it would have had if the Contracts (Rights of Third Parties) Act 1999 had
not come mto effect.

{b) Notwithstanding any term of any Secured Debt Document and subject to clause 29
(Consents, Amendments and Override) of the Intercreditor Agreement, the consent of
any person who 1s not a party 18 not required fo vary, rescind or terminate this
Debenture at any time.

{c} Any Receiver may, subject to this Clause 1.8 and the Third Parties Act, rely on any
Clause of this Debenture which expressly confers rights on it

Covenant to Pay
Covenant to Pay

Subject to any limits on its lability specified in the First Lien Credit Agreement, sach
Chargor shall, as primary obligor and not only as a surcty, promptly on demand of the
Collateral Agent pay to the Collateral Agent any Secured Obligation which 1s duc but unpaid.

Interest

Any Secured Obligation which is owed by cach Chargor under this Debenture and is not paid
when due shall, to the extent no inferest is accruing on such amount under any other Secured
Debt Document, bear interest at the Agreed Rate from the due date until the date on which
such Secured Obligation is unconditionally and irrevocably paid in full and such interest shalil
accrue from day to day (after as well as before judgment) and be payable by the Chargor on
written demand of the Collateral Agent.

Charging Provisions
Specific Security

Subiect to Clause 3.5 (Property restricting charging), each Chargor, as continving securify
for the payment and discharge of the Secured Obligations, charges in favour of the Collateral
Agent with full title guarantee the following assets, both present and tuture, from time to time
owned by 1t or 1n which 1t has an interest by way of first fixed charge:

(a) all of its right, title and interest in its Intellectual Property,

{(b) all of its right, title and interest in the Equipment and all corresponding Related
Rights;

(c} all the Investments, Shares and all corresponding Related Rights;

(d) all Other Debis and all rights and claims against third parties against any security in
respect of those Other Debts;

(e) all monies standing to the credit of the Accounts and all corresponding Related
Rights;
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(f)

(g)

(h)

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

all rights, title and interests from time to time in and to is geodwill and uncalied
capital; and

if not effectively assigned by Clause 3.3 (Security assignment), all its rights, title and
interest in (and claims under) the Insurance Policies and the Assigned Agreements.

32 Floating charge

(a)

(b)

(c)

As further continuing security for the payment and discharge of the Secured
Obligations, each Chargor charges with full titie guarantee in favour of the Collateral
Agent by way of first floating charge all its present and future assets, undertakings
and rights together with all corresponding Related Rights including to the extent not
effectively charged under Clause 3.1 (Specific Security) or assigned under Clause 3.3
(Security assignment).

The floating charge created by each Chargor pursuant to paragraph (a) of this Clause
3.2 shall be deferred in point of priority to all fixed Security constituted by this
Debenture.

The floating charge created by each Chargor pursuant to paragraph (a) of this Clause
3.2 1s a “qualitying floating charge™ for the purposes of paragraph 14 of Schedule B1
to the Insolvency Act 1986.

33 Security assignment

Subject to Clause 3.5 (Property restricting charging):

{a)

(b)

ag further continuing security for the payment and discharge of the Secured
Obligations, each Chargor assigns by way of sccurity absclutely with full atle
guarantee to the Collateral Agent all its present and future rights, title and interest in:

(1) the Insurance Policies; and
(i1} the Assigned Agreements to which it is a party,

subject in each case to reassignment by the Collateral Agent to the relevant Chargor
of all such rights, tifle and intercst on the Final Discharge Date; and

until an Acceleration Event has occurred, but subject to Clause 6.3 (Inswrance
Policies, Assigned Agreemenis) and the Secured Debt Documents, the relevant
Chargor may continue to deal with the inswrers (or their representatives) providing
the relevant Insurance Policies and the counterparties to the relevant Assigned
Agreements and, for the avoidance of doubt, shall be entitled to receive the proceeds
of any claim under the Insurance Policies and Assipned Agreements.

3.4 Conversion of floating charge

(a)

(b)
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The Collateral Agent may, by notice in writing to any Chargor, convert the floating
charge created under this Debenture into one or more fixed charges with immediate
effect as regards those assets specified in the notice upon or after the occurrence of an
Acceleration Event.

Any notice given by, or on behalf of the Collateral Agent under paragraph (a) above
in relation to an asset shall not be construed as a waiver or abandonment of the
Collateral Agent’s right to give any other notice in respect of any other asset or of any
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35

other right of a Secured Party under this Debenture or any other Secured Debt
Document.

() The floating charge created under this Debenture will automatically (without notice)
and immediately be converted into a fixed charge over all the assets of a Chargor
which are subject to the floating charge created under this Debenture, if:

(i) that Chargor creates Security (except as permitted or not prohibited by the
First Lien Credit Agreement or where Reguired Creditor Consent has been
obtained or with the prior consent of the Collateral Agent) on or over any
asset which is subject to the floating charge created under this Debenture;, or

{(11) any person (entitled to do so) cffects any expropriation, attachment,
sequestration, distress or execution against any such asset.

(d) Upon the conversion of any floating charge pursuant to this Clause 3.4, each relevant
Chargor shall, at its own expense, foilowing written request by the Collateral Agent
cxecute a fixed charge or legal assignment consistent with the Agreed Secunty
Principles on ferms no more onerous to that Chargor than the terms set out in this
Debenture {and otherwise in such form as the Collateral Agent may reasonably
reguest in writing).

) Any floating charge which has crystallised under this Clause 3.4 may, by notice in
writing given at any time by the Collateral Agent to the relevant Chargor, be
reconverted into a floating charge under paragraph (a) of Clause 3.2 (Floating
charge) in relation to the assety, rights and property specified in that notice. The
conversion to a fixed charge and reconversion to a floating charge (or the converse)
may occur any number of times,

Property restricting charging

For the avoidance of doubt, all and any Excluded Assets owned by any Chargor or in which
any Chargor has any interest shall be excluded from the charge created by Clause 3.1
(Specific Securitvy, Clanse 3.3 (Security assignment) and from the operation of Clanse 4
(Further Assurance).

Further Assurance

Subiect to the Agreed Security Principles, each Chargor shall from time to time and at its own
cxpense give all such assurances and do all such things as the Collateral Agent may
reasonably require or consider desirable to enable the Collateral Agent to perfect, preserve or
protect the Security ereated or intended to be created by this Debenture or to exercise any of
its rights conferred on it by this Debenture or by law and to that intent each Chargor shall
execute all such instroments, deeds and agreements and give all such notices and directions ag
the Collateral Agent may reasonably consider expedient.

Negative Pledge

No Chargor shall create or permit to subsist any Security over all or any part of the Charged
Property except as permitied or not prohubited by the First Lien Credit Agreement or with the
prior written consent of the Collateral Agent or to the extent Required Creditor Consent has
been obtained.
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6. Protection of Security

6.1 Title documents

{a)

(d)

(e)

()
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Each Chargor will deposit with the Collateral Agent (or as it shall direct):

(i) upon, or as soon as rcasonably practicable following, the date of this
Debenture (or, if the relevant Shares or Investments are acquired after the
date hereof, as soon as reasonably practicable following the date of such
acquisition) (or, in each case, such later date as the Collateral Agent may
agree i ifs reasonable discretion) all stocks and share certificates and other
documents of title relating to the Shares and Investments, subject in each case
to the Agreed Security Principles, together with stock transfer forms executed
m blank and left undated on the basis that the Collateral Agent shall be able
to hold such documents of title and stock transfer forms until the Final
Discharge Date and shall be entifled to complete, at any time upon or after
the oceurrence of an Acccleration Event, under its power of attorney given in
this Debenture, the stock transfer forms on behalf of the relevant Chargor in
favour of usclf or such other person as it shall select; and

(i) promptly, at any time upon or after the occurrence of an Acceleration Event,
all other documents relating to its Shares and/or Investments which the
Collateral Agent reasonably requests in writing in accordance with the
Agreed Security Principles.

The Collateral Agent may retain any document delivered to it under this Clause 6.1 or
otherwise until the Security created under this Debenture in respect of the relevant
Shares or Investments is released.

Any document required to be delivered to the Collateral Agent under paragraph (a}
above which is for any reason not so delivered or which is released by the Collateral
Agent to a Chargor shall be held on trust by the relevant Chargor for the Collateral
Agent.

If required or desirable to effect any transaction permitted or not prohibited under the
First Lien Credit Agreement (or in respect of which Required Creditor Consent has
been obtamed), the Collateral Agent shall, promptly upon written request by any
Chargor and at the cost of that Chargor, retirn any document previously delivered to
it under paragraph (a) above to the relevant Chargor, provided that any such
document delivered to a Chargor shall be held on trust by the relevant Chargor for the
Collateral Agent.

For the avoidance of doubt, nothing in paragraph (a) above shall require any Chargor
to deposit stocks and share certificates or other documents of ftitle relating to any
Shares or Investments where such Shares or Investments are in dematerialised or
uncertificated form.

A Chargor shall pay when due all calls or other requests for payments made in respect
of any of its Shares and/or Investments, but if a Chargor fails to make any such
payment the Collateral Agent may (but shall not be obliged io) make such payment
on behalf of a Chargor and if the Collateral Agent does so such Chargor shall
promptly on demand of the Collateral Agent pay to the Collateral Agent an amount
equal to such payment.
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6.2 Receivables and Accounts

(a)

(b)

(c)

EMEA 116662399

Each Chargor shall:

(i)

(i)

upon or after the occurrence of an Acceleration Hvent, following a written
request by the Collateral Agent, serve a Receivables Notice on any debtor
from whom an Other Debt 1s owed within 10 days of the date of such written
request (or such later date as the Collateral Agent may agree in its reasonable
discretion). Fach relevant Chargor shall use reasonable endeavours (not
involving the payment of money or incurrence of any external expenses) to
procure that such debtor signs and delivers to the Collateral Agent an
acknowledgement substantially in the form of the schedule to the Receivables
Notice (or such other form as the Collateral Agent may agree in iis
reasonable discretion) within 20 days of the service of the Receivables Notice
(or such later date as the Collateral Agent may agree m its reasonable
discretion), provided that if the relevant Chargor has been unable to procure
such acknowledgment within the relevant time period, its obligation to use
commercially reasonable endeavours to procure such acknowledgment shall
cease at the end of such period; and

where an Account is not maintained with the Coliateral Agent, serve an
Account Notice on the bank with whom the Account is maintamed within 10
days of the date of this Debenture or, if such Account is opened after the date
of this Debenture, within 10 days of the date on which such Account is
opened {or, in each case, such later date as the Collateral Agent may agree in
its reasonable discretion). Each relevant Chargor shall use reasonable
endeavours (not involving the payment of money or incurrence of any
external cxpenses) to procure that such bank signs and delivers to the
Collateral Agent an acknowledgement substantially in the form of the
schedule to the Accouni Notice within 20 days of the service of the Account
Notice (or such later date as the Collateral Agent may agree in its reasonable
discretion), provided that if the relevant Chargor has been unable to procure
such acknowledgment within the relevant time period, its obligation to use
reasonable endeavours to procure such acknowledgment shall cease at the
end of such period. Entry into this Debenture shall consiitute a notice o the
Collateral Agent in the form of an Account Notice in respect of any Account
opened or maintained with the Collateral Agent.

The Collateral Agent shall only be entitled to give any notice referred to mn
paragraph 1 of the Account Notice upon or after the occurrence of an Acceleration

Event.

Notwithstanding anything in this Debenture to the confrary, until an Acceleration
Event has occurred:

(i)

(ii)

each Chargor shall be fiee to receive, use and make withdrawals from any
Account, transfer any credit balance from time to time or close any Account
that i no longer required by that Chargor (provided that any amounts
standing to the credit of such bank account are transferred to another bank
account encumbered m favour of the Joint Collateral Agent) and to otherwise
deal with any Account, in the course of its business, in any manner permitted
or not prohibited by the Fust Lien Credit Agreement (including where
Required Creditor Consent has been obtained); and

if the service of a Receivables Notice or an Account Notice under this Clause
6.2 would prevent a Chargor from dealing with an intra-Group loan
receivable or an Account in the course of its business, no such Receivables
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(d)

Notice or Account Notice shall be served until reasonably requested in
writing by the Collateral Agent upon or afier the occurrence of an
Acceleration Event.

Upon or after the occwrence of an Acceleration Event, the Collateral Agent shall be
entitled with notice to any Chargor to withdraw, apply, transfer or set-off any or all of
the credit balances from time to time on any Account in or towards payment or other
satisfaction of all or part of the Secured Obligations in accordance with Clause 13
{(Application of proceeds).

6.3 Insurance Policies, Assigned Agreements

{a)

(b)

{c)

(d)
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Upon or after the occurrence of an Acceleration Evend, following a written request by
the Collateral Agent, each Chargor will, within 10 days of the date of such request,
give notice to the other party to each Insurance Policy and Assigned Agreement that
it has assigned or charged ifs right under the relevant policy or agreement to the
Collateral Agent under this Debenture. Such notice will be a Counterparty Notice,
except in the case of the Insurance Policies where it will be an Insurance Notice.
Each relevant Chargor will use commercially reasonable endeavours (not involving
the payment of money or incurrence of any external expenses) to procure that the
relevant counferparty or inswrer signs and delivers to the Collateral Agent an
acknowliedgement substantially in the form of that set out in the schedule to the
relevant notice (or such other form as the Collateral Agent may agree in its
reasonable discretion) within 20 days of service of such notice to the relevant
counterparty or insurer {or such later date as the Collateral Agent may agree in its
reasonable discretion) provided that, if the relevant Chargor has been unable to
procure such acknowledgment within the relevant time period, its obligation to use
commercially reasonable endeavours to procure such acknowledgment shall ceasc at
the end of such period.

Notwithstanding anything in this Debenture to the contrary, until an Acceleration
Event has occwrred, each Chargor shail be entitied fo continue to operate and transact
business in relation to the Insurance Policies (including exercising or waiving any of
its rights under such policies and agreements or permitting any Insurance Policy to
lapse) and the Assigned Agreements to the extent not expressly prohibited by the
Secured Debt Documents.

No Chargor shall be required to procure that any Secured Party is entered as a loss
payce on any Insurance Policy.

Upon or after the cccurrence of an Acceleration Event:

(1) the Coliateral Agent may exercise (without any further consent or authority
on the part of any Chargor and irrespective of any direction given by any
Chargor) any Chargor’s rights {including direction of any payments to the
Collateral Agent) under any of its Insurance Policies or under or in respect of
any Assigned Agreement to which that Chargor 1s a party; and

(i1} cach Chargor shall hold any payment that it receives in respect of is
Insurance Policies or any Assigned Agreement to which it is a party on trust
for the Collateral Agent, pending payment to the Collateral Agent for
application in accordance with Clause 13 (dpplication of proceeds).
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6.4

7.1

7.2

8.1

Rights of Chargors

Notwithstanding anything in this Debenture to the contrary, until an Acceleration Event hag
occurred {or such later date as provided by this Debenture), cach Chargor shall continue to
have the sole right to:

{a) deal with any Charged Property (including making any disposal of or in relation
thereto) and all contractual counterparties in respect thereof in the course of ity
business;

{b) sell, assign, license, sub-license, transfer, allow to lapse, decide not to register, ceasc
to pursue any application in respect of, or otherwise commercialise or deal in the
Intellectual Property in the ordinary course of its business; and

{c) amend, waive or terminate {or allow to lapse) any rights, benefits and/or obligations
in respect of Charged Property (including agresing to surrender or terminate any
lease)y in the course of its business, in cach case without reference to any Secured
Party,

except as expressly prohibited by the First Lien Credit Agreement (save where Required
Creditor Consent has been obtained).

Representations and Warranties

Each Chargor makes the representations and warranties set out in Clause 7.1 (PSC) and
acknowledges that the Collateral Agent has enfered into this Debenture in reliance on those
representations and warranties.

PsC

a) No Warning Notice or Restrictions Notice has bean issued to it in respect of all or any
) No W g Not. Restrict Notice has b dtoit pect of all Y
part of any Shares.

{b) The “PSC register” (within the meaning of section 790C(10) of the CA 2006)
delivered pursuant to Clause 8.1 (P5C):

(i) 18 correct, complete and in foll force and effect at the date of delivery; and
(it) has not been amended or superseded since the date of delivery.
Repetition

The representations and warranties set out in this Debenture are made by each Chargor on the
date of this Debenture only.

Undertakings

Fach Chargor undertakes to the Collateral Agent in the terms of this Clause 8 from the date of
this Debenture and until the Final Discharge Date.

PSC
(a) Each Chargor shall comply with all of its obligations under:
(i) Schedule 1A and Schedule 1B of the CA 2006; and

(ii) Part 21A of the CA 2006 and any notice issued or given to it thereunder and
within the timeframe specified n such notice,
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in each case, in respect of any Shares.

(b) Each Chargor shall on or prior to the date of this Debenture, deliver to the Collateral
Agent a copy of the “PSC register” (within the meaning of section 790C{10} of the
CA 2006) in respect of each company incorporated in the United Kingdom whose
shares are subject to the Security created by this Debenture.
82 Communication

Each Chargor shall promptly following receipt by it of any notice (including any Warning
Notice or Restrictions Notice) issued under Part 21A, Schedule LA or Schedule 1B of the CA
2006 in respect of any Shares, provide to the Collateral Agent a copy of that notice.

83 Voting and distribution rights

(a)

(b)
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Prior to the occurrence of an Acceleration Fvent:

(i) cach Chargor shall be entitled fo receive, and retain all dividends,
disiributions and other monies paid on or derived from its Shares and
Investments (whether held in certificated or uncertificated form); and

(11) each Chargor shall be entitled to exercise or direct the exercise of all voting
and other righis and powers attaching to its Shares and Investments in ifs sole
and absclute discretion, provided that it shall not exercise any such voting
rights or powers in a manner which would cause an Event of Default to occur
or otherwise permit or agree to (i) any variation of the rights attaching to or
conferred by all or any part of its Shares and Investments or (i1) any mcrease
in the issued share capital of any company whose shares are charged pursuant
to this Debenture, in any manner which is prohibited by the First Lien Credit
Agreement.

On or at any time after the occurrence of an Acceleration Event:

(1) the Collateral Agent (or ifs nominec) may exercise (or refrain from
exerciging) any voting rights, powers and other rights in respect of any
Investments of any Chargor as it sees fit without any fusther consent or
authority on the part of the relevant Chargor and irrespective of any direction
given by any Chargor; and

(i1) cach Chargor:

{(A) shall comply or procure the compliance with any directions of the
Collateral Agent (or ifs nominee) in respect of the exercise of those
rights; and

(B) irrevocably appoints the Collateral Agent (or its nominee) as ifs
proxy to exercise all voting rights in respect of ifs Investments with
effect from the occurrence of that Acceleration Event to the extent
that those Investments remain registered in its name.

If, at any time, any Shares or Investments are registered in the name of the Collateral
Agent or its nominee, the Collateral Agent will not be under any duty to ensure that
any dividends, distributions or other monies payable in respect of those Shares or
Investments are duly and promptiy paid or received by it or its nomines, or to verify
that the correct amounts are paid or received, or to take any action in connection with
the taking up of any (or any offer of any) stocks, shares, rights, moneys or other
property paid, distributed, accruing or offered at any time by way of interest,
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dividend, redemption, bonus, rights, preference, option, warrant or otherwise on or in
respect of or in substitution for, any of those Shares or Investments.

9. Continuing Security
9.1 Continuing Security

All Security constituted by this Debenture is a continuing security for the payment, discharge
and performance of all of the Secured Obligations, shall extend to the ultimate balance of all
sums payable under the Secured Debt Documents and shall remain in full force and effect
until the Final Discharge Date. No part of the Security will be considered satistied or
discharged by any intermediate pavment, discharge or satisfaction of the whole or any part of
the Secured Obligations.

9.2 Other Security

The Security constituted by this Debenture s o be in addition to and shall neither be merged
in nor m any way exclude or prejudice or be affected by any other Security or other right
which the Collateral Agent and/or any other Secured Party may now or after the date of this
Debenture hold for any of the Secured Obligations, and this Security may be enforced against
each Chargor without first having recourse fo any other rights of the Collateral Agent or any
other Secured Party.

18. Enforcement of Security
181  Timing and manner of enforcement

(a) Subject to the terms of the Infercreditor Agreement, the Security constituted by this
Debenture shall become enforceable and the powers referred to in Clause 10.2
(Enforcement powers) shall become cxercisable immediately upon or after the
occurrence of an Acceleration Event or as otherwise specified in any provision of this
Debenture.

(b) Without prejudice to any other provision of this Debenture, any time after the
Security created pursuant to this Debenture has become enforceable, the Collateral
Agent may without notice to any Chargor enforce all or any part of that Security and
exercise all or any of the powers, authorities and discretions conferred by the Secured
Debt Documents including this Debenture or otherwise by law on chargees and
Recervers (whether or not 1f has appointed a Receiver), in each case at the times, in
the manner and on the terms it thinks fit or as otherwise directed in accordance with
the terms of the Secured Debt Documents.

{c) No Secured Party shall be hable to any Chargor for any loss arising from the manner
in which the Collateral Agent or any other Secured Party enforces or refraing from
enforcing the Security constituted by this Debenture.

182  Enforcement powers

(a) The Secured Obligations shall be deemed to have become due and payable on the
date of this Debenture in respect of an Original Chargor, and on the date of execution
of the applicable Security Accession Deed in respect of any other Chargor, for the
purposes of section 101 of the Law of Property Act 1925.

(b} The power of sale and other powers conferred by section 101 of the Law of Property
Act 1925 (as varied and extended by this Debenture) and all other powers conferred
on a mortgagee by law shall be deemed to arise immediately upon an Acceleration
Event.
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14.3

10.4

18.6

{(c) For the purposes of sections 99 and 100 of the Law of Property Act 1925, the
cxpression “mortgagor” shall include any encumbrancer deriving title under the

original mortgagor and section 99(18) of the Law of Property Act 1925 and section
100(12) of the Law of Property Act 19235 shall not apply.

Statutory powers

The powers conferred on mortgagees, recetvers or administrative receivers by the Law of
Property Act 1925 and the Insolvency Act 1986 {as the case may be) shall apply to the
Security created under this Debenture, unless they are expressly or impliedly excluded. If
there is ambiguity or conflict between the powers contained m those Acts and those confained
in this Debenture, those contained in this Debenture shall prevail.

Exercise of powers

All or any of the powers conferred upon mortgagees by the Law of Property Act 1925 as
varied or extended by this Debenture, and all or any of the rights and powers conferred by this
Debenture on a Receiver (whether expressly or impliedly), may be exercised by the Collateral
Agent without further notice to any Chargor at any time vpon or after the occurrence of an
Acceleration Event, irrespective of whether the Collateral Agent has taken possession or
appointed a Receiver of the Charged Property.

Disapplication of statutory restrictions

The restriction on the consclidation of mortgages and on the power of sale imposed by
sections 93 and 103 respectively of the Law of Property Act 1925 shall not apply to the
Security constituted by this Debenture.

Appropriation under the Financial Collateral Regulations

To the extent that any of the Charged Property constitute “financial collateral” and this
Debenture and the obligations of a Chargor uwnder it constitute a “security financial collateral
arrangement” (in each case, as defined in, and for the purposes of, the Financial Collateral
Arrangements (No. 2) Regulations 2003 (SI 2003 No. 3226) (the “FCR Regulations™)), upon
and after the Security created pursuant to this Debenture has become enforceable, the
Collateral Agent or any Receiver shall have the benefit of all the rights of a collateral taker
conferred upon it by the FCR Regulations, including the right to appropriate without notice to
any Chargor (either on a single occasion or on multiple occasions) all or any part of that
financial collateral in or towards discharge of the Secured Obligations and, for this purpose,
the value of the financial collateral so appropriated shall be:

(a) in the case of cash, the face value at the time of appropriation (including the amount
standing to the credit of each Account, together with any accrued but uwnposted
interest at the time the right of appropriation is exercised), and

{b) in the case of any Investments (or any other financial collateral), the market price at
the time of appropriation of those Investments determined by the Collateral Agent or
any Receiver (as applicable) in a commercially reasonable manner (including by
reference to a public index or independent valuation),

as converted, where necessary, into the currency in which the liabilities under the Secured
Debt Documents are denominated at a market rate of exchange prevailing at the time of
appropriation selected by the Collateral Agent or any Receiver. The Parties agree that the
methods of valuation set out in paragraphs (a) and (b} above are commercially reasonable
methods of vaiuation for the purposes of the FCR Regulations.
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10.7  Fixtures

Upon or after the occurrence of an Acceleration Event, the Collateral Agent may at any time
sever any {ixtures from the property to which they are attached and scll them separately from
that property.

11. Administrator

{(a) Subject to the Insolvency Act 1986, the Collateral Agent may appoint one or more
gualified persons to be an administrator of any Chargor (to act together with or
independently of any others so appointed):

{i) if so requested by the relevant Chargor; or
{i1) at any time upon or after the occurrence of an Acceleration Event.

(b Any such appointment may be made pursvant ic an application to cowt under
paragraph 12 of Schedule Bl to the Insolvency Act 1986 or by filing the specified
documents with the court under paragraphs 14 to 21 of Schedule B1 to the Insolvency
Act 1986,

() In this Clauscll, “qualified person™ mecans a person who, under the Insclvency Act
1986, i3 qualified to act as an administrator of any company with respect to which he
is appointed.

12.  Receivers
12.1  Appeintment of Receiver

{a} At any time upon or after the occurrence of an Acceleration Event, or if so requested
by the relevant Chargor, the Collateral Agent may, by writing under hand signed by
an officer or manager of the Collateral Agent, appoint any person {or persons) fo be a
Receiver of all or any part of the Charged Property (save to the extent prohibited by
section 7T2A of the Insolvency Act 1986).

(b) Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shail apply to the floating
charge created by this Debenture.

(c} Section 109(1) of the Law of Property Act 1925 shail not apply to this Debenture.

() If' the Coliateral Agent appoints more than one person as Receiver, the Collateral
Agent may give those persons power to act either jointly or severally.

(e) Any Recetver may be appointed Receiver of all of the Charged Property or Keceiver
of a part of the Charged Property specified in the appoiniment. In the case of an
appointment in respect of a part of the Charged Property, the rights conferred on a
Receiver as set oui in Clause 12.2 (Powers of Receiver) shall have effect as though
every reference in Clause 12.2 (Powers of Receiver) to the Charged Property were a
reference to the part of the Charged Property so specified or any part of that Charged
Property.

12.2  Powers of Receiver

Each Receciver appointed under this Debenture shall have (subject to any limifations or
restrictions which the Collateral Agent may incorporate in the deed or instrument appointing
itj all the powers conforred from time to time on receivers by the Law of Property Act 1925
and the Insolvency Act 1986 (each of which is deemed meorporated in this Debenture), so
that the powers set out in Schedule 1 to the Insolvency Act 1986 shall extend to every
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Receiver, whether or not an administrative receiver. In addition, notwithstanding any
fiquidation of the relevant Chargor, each Receiver shall have the following rights, powers and
discretions:

(2)

(b)

{c)

(d)
()
(£

(g

(h)

(1)

)

()

0

()

(n)
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all the rights conferred by the Law of Property Act 1925 on mortgagors and on
mortgagees in possession and on any receiver appointed under the Law of Property
Agct 1925;

all the nights expressed to be conferred upon the Collateral Agent in this Debenture
and all the rights to release the Charged Property from the Security conferred upon
the Collateral Agent in the Secured Debt Documents;

to take immediate possession of, get in and collect any Charged Property and to
require payment to it or to the Collateral Agent of any Monetary Claims or credit
balance on any Account;

to manage or carry on any part of the business of the relevant Chargor,
to enter into, vary or cancel any contracts on any ferms or conditions;

to incur any liability on any terms, whether secured or unsecured, and whether to rank
for payment in priority to this security or not and generally on terms and for whatever
purpose which he considers fit;

to sell, transfer, assign, exchange, hire out, lend, licence, convert into money and
realise any Charged Property by public offer or auction, tender or private contract and
for a consideration of any kind (which may be payable in a lump sum or by
instalments spread over any period or deferred);

to bring, prosecute, enforce, defend and abandon any action, suit and proceedings in
relation to any Charged Property or any business of that Chargor;

to let or lease or concur in letting or leasing, and vary the terms of, determine,
surrender leases or tenancics of, or grant options and licences over, or otherwise deal
with, all or any of the Charged Property, without being responsible for loss or
damage;

to give a valid receipt for any moneys and execute any assurance or thing which may
be necessary or desirable for realising any Charged Property;

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

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

to exercise all voting and other rights attaching to the Shares or Investments and
stocks, shares and other securitics owned by the relevant Chargor and comprised in
the Charged Property, but only following a written notification from either the
Receiver or the Collateral Agent to the relevant Chargor stating that the Collateral
Agent shall exercise all voting rights in respect of the Shares or Investments and
stocks, shares and other securitics owned by the relevant Chargor and comprised in
the Charged Property;

to redeem any prior Security on or relating to the Charged Property and setile and
pass the accounts of the person entitled to that prior Security, so that any accounts so
settied and passed shall (subject to any manifest error) be conclusive and binding on
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(o)

(p)

G},
{r)

(s)
(t)

{u)

V)

the relevant Chargor and the money so paid shall be deemed to be an expense
properly incurred by the Receiver;

to appoint, hire, employ and discharge officers, employees, contractors, agents,
advisors and others for any of the purposes of this Debenture and/or to guard or

protect the Charged Property upon terms as to remuneration or otherwise as he may
think fit;

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

to purchase or acquire any land or any inferest in or right over land;

to borrow or raise money either unsccured or on the security of all or any Charged
Property (either in priority to the Charges or otherwise),

to lend money or advance credit tc any customer of any Chargor;,

to effect any insurance and do any other act which a Chargor might do in the ordinary
conduct of 1ts business to protect or improve any Charged Property in each case as he
considers fit;

to purchase or acquire by leasing, hiring, licensing or otherwise (for such
consideration and on such terms as he may consider fit) any assets which he considers
necessary or desirable for the carrving on, tmprovement, realisation or other benefit
of any of the Charged Property or the business of any Chargor,

to exercise in relation to any Charged Property all the powers, authorities and things
which he would be capable of cxercising if he were the absolote beneficial owner of
that Charged Property;

to make any payment and incur any expendifure, which the Collateral Agent is,
pursuant to this Debenture, expressiy or impliedly authorised to make or meur; and

to do all other acts and things (inchiding signing and exceuting all documents and
deeds) as the Receiver considers to be incidental or conducive to any of the matters or
powers in this Clause 12.2, or otherwise incidental or conducive to the preservation,
improvement or realisation of the Charged Property, and use the name of the relevant
Chargor for all such purposes,

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

12.3  Receiver as Agent

(a)

(b)

Any Receiver shall be the agent of cach Chargor for all purposes and accordingly
shall be deemed to be in the same position as a Receiver duly appointed by a
mortgagee under the Law of Property Act 1925,

Each Chargor is solely responsible for the contracts, engagements, acts, omissions,
defaults and losses of a Receiver and for any habilities incurred by a Receiver.

12.4 Removal of Receiver

The Collateral Agent may by notice remove from time fo time any Receiver appointed by it
(subject to the provisions of section 435 of the Insolvency Act 1986 in the case of an
administrative receivership) and, whenever it may deem appropriate, appoint 2 new Receiver
in the place of any Recetver whose appoiniment has terminated, for whatever reason.
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12.6

13.
13.1

13.2

133

13.4

14.

141

Remuneration of Receiver

The Collateral Agent may (subject to section 36 of the Insolvency Act 1986) reasonably
determine the remuneration of any Receiver appointed by it and any maximum rate imposed
by any law (including under section 109(6) of the Law of Property Act 1925) shall not apply
to this Debenture and may direct payment of such remuneration out of moneys accruing fo
him as Receiver, but the Chargors alone shall be liable for the payment of such remuneration
and for all other reasonable costs, charges, losses, liabilities and expenses of the Receiver.

Several Receivers

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

Application of Proceeds
Order of application

All moneys and other proceeds or assets received or recovered by the Collateral Agent or any
Receiver pursuant to this Debenture or the powers conferred by it shall be applied in the order
and manner specified in the Intercreditor Agreement.

Section 109 Law of Property Act 1925

Sections 109(6) of the Law of Property Act 1925 shall not apply to & Receiver appointed
under this Debenture.

Application against Secured Obligations

Subject to Clause 13.1 (Order of application) above, any moneys or other value received or
realised by the Collateral Agent from a Chargor or a Receiver under this Debenture may be
applied by the Collateral Agent to any ifem of account or liability or transaction forming part
of the Secured Obligations to which they may be applicable in any order or manner which the
Collateral Agent may determine.

Suspense account

At any time upon or after the occurrence of an Acceleration Event, until the Final Discharge
Date, the Collateral Agent may place and keep (for such time as it shall determine) any
money recetved, recovered or realised pursuant to this Debenture or on account of any
Chargor’s liability in respect of the Seccured Obligations in an inierest bearing scparate
suspense account (to the credit of either the relevant Chargor or the Collateral Agent as the
Collateral Agent shall think fit} and the Receiver may retain the same for the peried which he
and the Collateral Agent consider expedient without having any obligation to apply all or any
part of that money in or towards discharge of such Secured Cbligations.

Protection of Collateral Agent and Receiver

Possession of Charged Property

If the Collateral Agent or the Recetver enters mto possession of the Charged Property, it will
not be liable to account as mortgagee in possession by reason of viewing or repairing any of
the present or future assets of any Chargor and may at any time at its discretion go out of such
POssEssion.
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142  Primary liability of Chargor

Each Chargor shall be deemed to be a principal debtor and the sole, original and independent
obligor for the Secured Obligations and the Charged Property shall be deemed fo be a
principal security for the Secured Obligations. The liability of each Chargor under this
Debenture and the charges contained in this Debenture shall not be impaired by any
forbearance, neglect, imdulgence, abandonment, extension of time, release, swrender or loss
of securities, dealing, variation or arrangement by the Collateral Agent or any other Secured
Party, or by any cther act, event or matier whaisoever whereby the hability of the relevant
Chargor (as a surety only) or the charges contained in this Debenture {as secondary or
collateral charges only) would, but for this provision, have been discharged.

14.3 Waiver of defences

Neither the obligations of a Chargor under, nor the Sccurity created by, this Debenture and
the rights, powers and remedies conferred on the Collateral Agent by this Debenture or by
faw, shall be discharged, impaired or otherwise affected by:

{(a) the winding-up, dissclution, administration or reorganisation of the Chargor or any
Debtor or any other person or any change in the status, function, control or ownership
of the Chargor or any Debtor or any such person;

(b) any of the Secured Obligations or any other Sccurity held by the Collateral Agent in
respect thereof being or becoming iilegal, invalid, unenforceable or meffective in any
respect;

(e} any time or other indulgence being granted or agreed to with a Chargor or any other
person m respect of the Secured Obligations or any of them or in respect of any other
Security held by the Collateral Agent in respect thereof,

(d) any amendment to, or any variation, waiver or release of, the Secured Obligations or
any of them or any other Security, guaraniee or indemnity held by the Collaicral
Agent in respect thereof,

(e) any total or partial failure to take or perfect any Security proposed to be taken in
respect of the Secured Obligations or any of them;

iy any total or partial failure to realise the value of, or any release, discharge, exchange
or substitution of, any other Security, guarantee or indemmnity held by the Collateral
Agent in respect of the Secured Obligations or any of them; or

() any other act, event or omission which might operate to discharge, impair or
otherwise affect the obligations of the Chargor under this Debenture, the Security
created by this Debenture or any of the rights, powers and remedies conferred on the
Collateral Agent by this Debenture or by law.

144  Collateral Agent

The provisions set out in clause 21 (The Colloteral Agent) of the Intercreditor Agreement
shall govern the rights, duties and obligations of the Collateral Agent under this Debenture.

145  Cumulative powers

The powers which this Debenture confers on the Collateral Agent, the other Secured Parties
and any Receiver appointed under this Debenture are cumulative, without prejudice to their
respective powers under the general law, and may be exercised as often as the relevant person
thinks appropriate. The Collateral Agent, the other Secured Parties or the Receiver may, in
connection with the exercise of thew powers, join or concur with any person in any
transaction, scheme or arrangement whatsoever. The respective powers of the Collateral
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Agent, the other Secured Parties and the Receiver will in no circumstances be suspended,
waived or otherwise prejudiced by anything other than an express consent or amendment.

15. Costs and Expenses

The provisions of clause 24 (Cosis and Expenses) of the Intercreditor Agreement shall apply
to this Debenture mutatis mutandis.

16. Power of Attorney

(a)

(b)

Each Chargor, by way of security, irrevocably and severally appoints the Collateral
Agent, cach Receiver and any person nominated for the purpose by the Collateral
Agent or any Receiver (in writing and signed by an officer of the Collateral Agent or
KReceiver) as its attorney (with full power of substitution and delegation) in ifs name
and on its behalf and as its act and deed at any time (i) upon or after the occurrence of
an Acceleration Event or (i1) tf any Chargor has failed to comply with a further
assurance or perfection obligation under this Debenture following a request to do so
by the Collateral Agent (and any grace period applicable thereto has expired), and in
such manner as the attorney considers fit:

(1) to do anything which that Chargor is obliged fo do under this Debenture
(including to do all such acts or execcute all such documents, assignments,
transfers, charges, notices, instructions, filings and registrations as the
Collateral Agent may reasonably specify (and in such form as the Collateral
Agent may reasonably require in favour of the Collateral Agent or its
nominge(s))); and

(i) to exercise any of the rights conferred on the Collateral Agent, any Receiver
or any delegate in relation to (i) the Security granted pursuant to this
Agreement, (it) any Finance Document or (it1) under any law.

The power of attorney conferred on the Collateral Agent and each Receiver pursuant
to paragraph (a) above shall continue notwithstanding the excrcise by the Collateral
Agent or any Receiver of any right of appropriation pursuant to Clause 10.6
(Appropriation under the Financial Collateral Regulations).

Each Chargor ratifies and confirms and agrees to rafify and confirm whatever any
such attorney shall do in the exercise or purported exercise of the power of attorney
granted by it in this Clause 16.

17. Protection for Third Parties

17.1  No cbligation to enquire

No purchaser from, or other person dealing with, the Collateral Agent or any Receiver {or
their agents) shall be obliged or concerned to enquire:

(a)

(b)

{c)
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whether the right of the Collateral Agent or any Receiver to exercise any of the
powers conferred by this Debenture has arisen or become exercisable or as to the
propriety or validity of the exercise or purported exercise of any such power;

whether any consents, regulations, restrictions or directions relating to such powers
have been obtained or complied with;

whether the Collateral Agent, any Recetver or its agents is acting within such powers;
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(d) as to the propriety or validity of acty purporting or intended to be in exercise of any
such powers;

{e) whether any of the Secured Obligations remain ouistanding and/or are due and
payable or be concerned with notice to the contrary and the title and position of such
a purchaser or other person shall not be impeachable by reference to any of those
matiers; or

) as to the application of any money paid to the Collateral Agent, any Receiver or its
agents,

and any such person who 18 not a party to this Debenture may rely on this Clause 17.1 and
enforce its terms under the Contracts (Rights of Third Partics) Act 1999

17.2  Receipt conclusive

The receipt of the Collateral Agent or any Keceiver shall be an absclute and a conclusive
discharge to a purchaser, and shall relisve him of any obligation to see to the application of
any moneyvs paid to or by the direction of the Collateral Agent or any Receiver.

18. Reinstatement and Release
181 Amounts avoided

(a) If any payment by a Chargor or any discharge, arrangement or release given by a
Secured Party (whether in respect of the obligations of any Debtor or any security for
those obligations or otherwise) is avoided or reduced as a result of insolvency or any
similar event:

i the liability of that Charsor and the relevant security shall continue as if the
3 g ¥
payment, discharge, release, avoidance or reduction had not cccurred; and

(i1) the relevant Secured Party shall be entitled {o recover the value or amount of
that security or payment from that Chargor, as if the payment, discharge,
avoidance or reduction had not occurred.

(b} The Coliateral Agent may concede or compromise any claim that any payment,
security or other disposition 1s liable to avoidance or restoration.

18.2  Discharge conditional

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

18.3 Covenant to release

(a) Subiject to paragraph (b) below, on the Final Discharge Date, the Collateral Agent and
cach Secured Party shall, at the request and cost of each Chargor:

(1) prompily take any and all action which the relevant Chargor reasonably
requests and/or which may be necessary to releass, reassign or discharge (as
appropriate) the Charged Property from the Secunty constituted by this
Debenture; and
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(i1) promptly take all other actions and steps contemplated by the Intercreditor
Agreement in relation to the release of any Security contemplated by this
Debenture, or any other steps, confirmations or actions in relation to this
Debenture.

(b) Notwithstanding anything to the contrary in this Debentwre, to the extent
contemplated by the Intercreditor Agreement or any other Secured Debt Document
{or to the extent agreed between the Collateral Agent and the relevant Chargors), the
Collateral Agent and cach Secured Party shall, af the request and cost of the relevant
Chargor, take any and all action which is necessary fo release such assets from the
Security constituted by this Debenture in accordance with the terms of the
Intercreditor Agreement.

184 Immediate recourse

Neither the Collateral Agent nor any other Secured Party shall be obliged before exercising
any of the rights conferred on it or them by this Debenture or by law to seck to recover
amounts due from the Chargor or to exercise or enforce any other rights or Security it or they
may have or hold in respect of the Secured Obligations.

185 No Competition

Any right which a Chargor may have by way of subrogation, confribution or indemnity in
relation to the Secured Obligations, or otherwise to claim or prove as a creditor of any Debtor
or anry other person or 1is estate m competition with the Collateral Agent or any other Secured
Party shall be exercised by a Chargor only if and to the extent that the Collateral Agent so
requires and in such manner and upon such terms as the Collateral Agent may specify and a
Chargor shall held any moneys, rights or Security held or recetved by if as a result of the
exercise of any such rights on trust for the Collateral Agent for application in accordance with
the terms of this Debenture as if such moneys, rights or Security were held or received by the
Collateral Agent under this Debenture.

18.6  Appropriations

Neither the Collateral Agent nor any other Secured Party shall be obliged to apply any sums
held or received by it in respect of the Secured Obligations in or towards payment of the
Secured Obligations and any such sum shall be held by or paid to the Collateral Agent for
application pursuant to the terms of this Debenture.

187  Deferral of Chargors’ rights

(a) Until the Final Discharge Date and unless the Collateral Agent otherwise directs, no
Chargor shall exercise any rights which it may have to:

(1) be indemnified by any other Chargor or Debtor or surety or Group Company
of any Debtor’s or Chargor’s obligations under the Secured Debt Documents;

(i1) claim any contribution from any other Debtor in respect of any Debtor’s
obligations under the Secured Debt Documents;

(i)  take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Parties under the Secured Debt
Docoments or of any other guarantes or security taken pursuant fo, or in
connection with, the Secured Debt Documents by any Secured Party;

(iv)  bring legal or other proceedings for an order requiring any Debtor or any
Chargor to make any payment, or perform any obligation, in respect of which
the Debtor or a Chargor had given a guarantee, undertaking or mdemnity;
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(v) exercise any right of set-off against a Debtor; and/or

(vi)  claim or prove as a creditor of any Debtor in competition with any Secured
Party.

(b) If a Chargor receives any benefit, payment or distribuiion in relation to such rights it
shall hold that benefit, payment or distribution to the exient necessary io enable all
amounts which may be or become payable to the Secured Parties by the Chargors and
Debtors under or 1n connection with the Secured Debt Documents to be repaid in full
on trust for the Secured Parties and shall promptly pay or transfer the same to the
Collateral Agent or as the Collateral Agent may direct for application in accordance
with the Intercreditor Agreement.

188  Security held by Chargors

{(a) No Chargor shall, without the prior written consent of the Collateral Agent, hold or
otherwise take the benefit of any Security from any other Debtor in respect of that
Chargor’s hability under this Debenture.

(b) Each Chargor shall hold any Security and the proceeds thereof held by it in breach of
this Clause 18.8 on trust for the Collateral Agent and shall promptly pay or transfer
those proceeds to the Collateral Agent or as the Collateral Agent may direct.

189  Additional security/non-merger

The Security created pursuant to this Debenture is in addition to, independent of and not in
substitution for or derogation of, and shall not be merged info or in any way be excluded or
prejudiced by, any other guarantees or Security at any time held by any Secured Party in
respect of or in connection with any or all of the Secured Obligations or any other amount due
by any Chargor to any Secured Party.

18.186 New accounts
After an Acceleration Event has occurred;

{a} if any subsequent charge or other interest affects any Charged Property, any Secured
Party may open a new account with any Debtor;

(b) if a Secured Party does not open a new account, it will nevertheless be treated as if it
had done so at the time when 1t received or was deemed to have received notice of
that charge or other interest; and

(c) ag from that fime all payments made to that Secured Party will be credited or be
treated as having been credited to the new account and will not operate to reduce any
Secured Obligations.

19. Currency Indemnity

If any sum due from a Chargor under this Debenture or any order or judgment given or made
in relation to this Debenture has to be converted from the currency (the “first currency™) n
which the same is pavable under this Debenture or under such order or judgment into another
currency {the “second currency”) for the purpose of (a) making or filing a claim or proof
against a Chargor, (b) obtaining an order or judgment in any court or other tribunal or {c)
enforcing any order or judgment given or made in relation to this Debenture, a Chargor shall
mdemnify and held harmiess cach Secured Party from and against any loss it suffers or incurs
as a result of any discrepancy between (1) the rate of exchange used for such purpose to
convert the sum in question from the first currency into the second currency and (i1} the rate
or rates of exchange at which such Secured Party may in the ordinary course of business
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20.
20.1

20.2

21.

22.

23.
23.1

232

purchase the first currency with the second currency upon receipt of a sum paid to it in
satisfaction, in whole or in part, of any such order, judgment, claim or proef.

Set-off
Set-off rights

Upen or after the occwrence of an Acceleration Event, the Collateral Agent may set off any
matured obligation due from a Chargor under the Secured Debt Documents (to the extent
bencficially owned by the Collateral Agent) against any matured obligation owed by the
Collateral Agent to that Chargor, regardless of the place of payment, booking branch or
currency of either obligation. If the obligations are in different currencies, the Collateral
Agent may convert cither obligation at a market rate of exchange in its usnal course of
business for the purpose of the set-off.

Unliguidated claims

If, at any time upon or after the occwrrence of an Acceleration Event, the relevant obligation
or liability is unliguidated or unascertained, the Secured Party may set-off the amount which
it estimates {in good faith) will be the final amount of that obligation or liability once it
becomes liguidated or ascertained.

Redemption of Prior Security

The Collateral Agent or any Receiver may, at any time upon or after the occurrence of an
Acceleration Event, redeem any prior Security on or relating to any of the Charged Property
or procure the transfer of that Security to itself, and may settie and pass the accounts of any
persen entifled to that prior Sceurity. Any account so settled and passed shall (subject to any
manifest error) be conclusive and binding on each Chargor. Each Chargor will on demand
pay to the Collateral Agent all principal monics and mierest and all losses incidental to any
such redemption or transfer.

Notices

Any communication to be made under or in connection with this Debenture shall be made in
accordance with clause 27 (Notices) of the Intercreditor Agreement.

Changes to Parties
Assignment by the Collateral Agent

The rights of the Collateral Agent under this Debenture arc agsignable and/or transferable in
whole or in part and the Collateral Agent may assign or transfer all or any such rights and
bencfits without the consent of the Chargor, unless such assignment or transfers is prohibited
under the terms of the Intercreditor Agreement.

Assignment by the Chargors

No Chargor may asgign or transfer, or attempt to assign or transfer, any of its rights or
obligations under this Debenture.
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24.
24.1

24.2

24.3

24.4

24.6

24.7

Changes to Parties
Each Chargor:

(a) aunthorises and agrees to changes to parties under clause 23 (Changes fo the Parties)
of the Intercreditor Agreement, and authorises the Collateral Agent to exccute on its
behalf any document required to effect the necessary transfer of rights or obligations
contemplated by those provisions; and

{b) irrevocably appoints Computer Patent Annuities International Limited as its agent for
the purpose of executing any Security Accession Deed on its behalf.

Miscellaneous
Certificates conclusive

A certificate of any Sccured Party as to the amount of any Secured Obligation owed to it shall
be prima facie evidence of the cxistence and amount of such Secured Obligation (except in
the case of manifest error).

Counterparts

This Debenture may be executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparts were on a single copy of this Debentore. Delivery of a
counterpart of this Debenture by e-mail attachment or telecopy shall be an effective mode of
delivery.

Invalidity of any provision

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

Failure to execute

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

Amendments

Subiect to the terms of the Intercreditor Agreement, any provision of this Debenture may be
amended in writing by the Collateral Agent and the Chargors, and each Chargor nirevocably
appoints Computer Patent Anmuities International Limited as its agent for the purpose of
agreeing and exccuting any amendment on its behalf.

Notice of charge or assignment

This Debentore constitutes notice in writing to each Chargor of any charge or assignment of a
debt owed by that Chargor to any other Group Company and contained in any other Secured
Debt Document.

Tacking

Fach Secured Party shall comply with its obligations under the Secured Debt Documents
(including the obligation to make further advances).
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25.  Governing Law and Jurisdiction

(a)

(b)

(d)

This Debenture and any non-contractual claims arising out of or in connection with it
shall be governed by and construed in accordance with English law.

Subject to paragraphs (¢) and (d) below, the Parties agree that the courts of England
shall have exclusive jurisdiction to sctile any dispute arising out of or in connection
with this Debenture, whether contractual or non-contractual (including a dispute
regarding the existence, validity or fermination of this Debenture) (a “Dispute™). The
Parties agree that the courts of England are the most appropriate and convenient
courts to settie Dispuies and accordingly no party will argue to the contrary.

The Parties agree that, for the benefit of the Secured Parties only, nothing in this
Debenture shall imit the right of the Secured Parties to bring any legal action against
any of the Chargors in any other court of competent jurisdiction and each Chargor
irevocably submits o the jurisdiction of any such court. To the extent permitted by
law, the Collateral Agent may take concurrent proceedings in any number of
Jurisdictions.

Fach Chargor agrees that a judgment or order of any court referred to in this Clause
25 1s conclugive and binding and may be enforced against it in the courts of any other
Jurisdiction.

In Witness whereof this Debenture has been duly executed as a deed on the date first sbove written.
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Schedule 1
Original Chargors

Name of Original Chargor

Registration number (or
equivalent, if any)

Jurisdiction of Incorporation

15 7o
Computer Patenth Annuities | 04016625 England and Wales
International Limited
CPA Global Management 04087142 England and Wales
Services Ltd
CPAUSH Lid 04076839 England and Wales
CPA Giobal Software 03376094 England and Wales
Solutions (UK} Limited
CPA Global Renewals (UK) | 08554235 England and Wales

Limited
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Schedule 2

Shares
Chargor Name of company in Class of shavres held Number of shares
which shares are held held
LLCrh
Computer Patentx CPA Global Ordinary 2
Annuities International | Management Services
Limited Lid
L3 -
Computer Patenty, CPAUSH Litd Ordinary 1
Annuities International
Limited
CPA Global CPA Global Software Ordinary 1
Management Services | Solutions (UK) Limited
Td
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Schedule 3
Aeccounts

Name of Chargor

CPA Global
Software Solutions
(UK) Limited

CPA Global
Software Solutions
{(UK) Limited

CPA Global
Software Solutions
(UK Limited

CPA Global
Renewals (UK)
Limited

CPA Global
Renewals {UK)
Limited

CPA Global
Renewals {UK)
Limited
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Name and
address of
institution at
which account is
held

HSBC Bank ple

165 High Street,
Southampton,
Hants, SO14 2NZ

HSBC Bank ple

8 Canada Square,
London, Ei4 SHQ

HSBC Bank plc

8 Canada Square,
London, Ei4 3HQ

HSBC Bank ple
165 High Street,

Southampion,
Hants, SO14 2NZ

HSBC Bank plc

8 Canada Square,
London, E14 SHQ

HSBC Bank plc

8 Canada Square,
London, E14 SHQ

Currency of
account

33
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Schedule 4
Forms of Notices

Part 1

¥orm of Counterparty Notice

To:

Dated:

[insert nome and address of counterpartv]

[o]

Dear Sirs

Re: [here identify the relevant Assigned Agreement] (the “Agreement”)

We notify vou that, [insert name of Chargor]| (the “Chargor™) has [charged in favour of}/[assigned
to} [imsert nome of Collateral Agent} (the “Coliateral Agent™) for the benefit of itself and certain
other banks and financial institutions (the “Secured Parties™) all its right, title and interest in the
Agreement as security for certain obligations owed by the Chargor to the Secured Parties by way of a
debenture dated [e].

We further notify you that:

L

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

following the receipt of written notice in accordance with paragraph 1 above:

(a) the Chargor may not agree to amend or terminate the Agreement without the prior
written consent of the Collateral Agent;

(b) you are authorised to disclose information in relation fo the Agreement to the
Collateral Agent on written request; and

() you must pay all monies to which the Chargor is entitied under the Agreement direct
to the Collateral Agent (and not to the Chargor) unless the Collateral Agent otherwise
agrees in writing;, and

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

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

(a} you agree to the terms set out in this notice and to act in accordance with its
provisions;,

(b vou have not reccived notice that the Chargor has assigned its righis under the
agreement to a third party or created any other interest (whether by way of security or
otherwise) in the agreement in favour of a third party; and

(c) vou have not claimed or exercised, nor do you have any ouistanding right or claim to
exercise against the Chargor any right of set-off, counter-claim or other right relating
to the Agreement.

The provisions of this notice and any non-contractual claims arising out of or in connection with it are
governed by English law.
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Yours faithfully

for and on behalf of
[insert name of Chargor]

[On acknowledgement copy]
To: [insert mame and address of Collateral Agent]
Copy to: Uinsert name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out above.

for and on behalf of
[insert name of Counterparty]

Dated:

35
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Part 2

Yorm of Insurance Notice

To:

Dated:

[insert name and address of insurance company]

[#]

Dear Sis

Re:

{here identify the relevant insurance policy(ies)] (the “Policies™)

We notify you that, [imsert name of Chargor] (the “Chargor™) has assigned to [insert name of
Collateral Agent] (the “Collateral Agent™) for the benefit of itself and certain other banks and
financial institutions (the “Secured Parties™) all its night, title and interest in the Policies as security
for certain obligations owed by the Chargor to the Secured Parties by way of a debenture dated [e].

We further notifv vou that:

1.

a2

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

following the receipt of written notice in accordance with paragraph 1 above:

(a) the Chargor may not agree to amend or ferminate the Policies without the prior
written consent of the Collateral Agent;

{b) you are authorised to disclose information in relation to the Policies to the Collateral
Agent on written request; and

(<) you must pay all monies to which the Chargor is entitled under the Policies direct to
the Coliateral Agent (and not to the Chargor) unless the Collateral Agent otherwise
agrees in writing;, and

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

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

{a) you agree to act in accordance with the provisions of this notice; and

(b vou have not reccived notice that the Chargor has assigned its rights under the
Policies to a third party or created any other interest (whether by way of security or
otherwise) in the Policies in favour of a third party.

The provisions of this notice and any non-contractual obligations arising under or in connection with
it are governed by English law.

Yours faithfully

for and on behalf of
[insert name of Chargor|
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[On acknowledgement copy]

To: [insert name and address of Collateral Agent]
Copy to: [insert nome and address of Chargor]
for and on behalf of

LUinsert name of insurance company)

Dated: [e]

37
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Part 3

Yorm of Account Notice

To: Vinsert name and address of Account Bank] (the “Account Bank™)

Dated: [#]
Dear Sirs
Re: The [#] Group of Companies - Security over Accounts

We notify vou that [insert name of Chargor] (the “Chargor™) and certain other companies identified
in the schedule to this notice (together the “Customers”) charged to [insert name of Collateral Agent]
{the “Collateral Agent™} for the benefit of itself and certain other banks and financial institutions ail
their right, title and interest in and to the monies from time to time standing to the credit of the
accounis ideniified in the schedule to this notice and to any other accounts from fime to time
maintained with vou by the Customers (the “Charged Accounts”™) and to all interest (if any) accruing
on the Charged Accounts by way of a debenture dated [e].

1. We further notify vou that, you may continue to deal with the Chargor in relation to the
Charged Accounts until you receive written notice to the contrary from the Collateral Agent.
Thereafter the Chargor will cease to have any right to deal with you in relation to the Charged
Accounts and from that time vou should deal only with the Collateral Agent.

2. Following receipt of writfen notice in accordance with paragraph 1 above, we irrevocably
authorise and instruct you:

{(a} to hold all monies from time to time standing to the credit of the Charged Accounts to
the order of the Collateral Agent and to pay all or any part of those monies to the
Collateral Agent (or as it may dircct) prompily following receipt of writien
instructions from the Collateral Agent to that effect;
(b) comply with the terms of any written notice or instruction relating fo any Charged
Account received by yvou from the Collateral Agent; and
() to disclose to the Collateral Agent any information relating to the Customers and the
Charged Accounis which the Coliateral Agent may, from time to time in writing,
request you to provide.
3. The provisions of this notice may only be revoked or varied with the prior written consent of
the Collateral Agent.
4, Please sign and retwrn the enclosed copy of this notice to the Collateral Agent (with a copy to
the Chargor} by way of your confirmation that:
(a) you agree to act in accordance with the provisions of this notice;
(b) you will not exercise any right to combine accounts or any rights of set-off or lien or
any similar rights in relation to the monies standing to the credit of the Charged
Accounts, except for the netting of oredit or debit balances pursuant to current
account netting previously approved in writing by the Collateral Agent;
(c) vou have not claimed or exercised, nor do vou have any outstanding any right to

EMEA 1166G6239%
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right relating to the Charged Accounts; and
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(d) you have not received notice that any Customer has assigned its rights to the monies
standing to the credit of the Charged Accounts or otherwise granted any security or
other interest over those monies in favour of any third party.

The provisions of this notice and any non-contractual obligations arising under or in connection with
it are governed by English law.

Schedule
Customer Account Number Sort Code
[e] [#] [e]
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Yours faithfully,

for and on behalf of

[/nsert name of Chargor]

as agent for and on behalf of
all of the Customers

Counter-signed by

for and on behalf of
Unsert name of Collateral Agent]

[On acknowledgement copy]
To: [nsert name and address of Collateral Agent]
Copy to: [{nsert name of Chargor] (on behalf of all the Customers)

We acknowledge receipt of the above notice and confirm the matters set out above.

for and on behalf of
[Insert name of Account Bank]

Dated: [#]
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Part 4

Yorm of Receivables Notice

To:

Dated:

linsert name and address of counterparty]

[#]

Dear Sirs

Re: [here identify the relevant Receivables agreement] (the “Agreement”)

We notify vou that, [inseri name of Chargor] (the “Chargor™) has charged in favour of [insert name
af Collateral Agent] (the “Collateral Agent™) for the benefit of itseif and certain other banks and
financial institutions (the “Secured Parties’) all its righf, titlc and inierest m the Agreement as
security for certain obligations owed by the Chargor to the Secured Parties by way of a debenture
daied [#].

We further notify you that:

L

a2

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

after receipt of writien notice in accordance with paragraph 1 above, you must pay all monies
to which the Chargor s enfitled under the Agreement direct to the Collateral Agent (and not
to the Chargor) unless the Collateral Agent otherwise agrees in writing; and

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

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

(a) you agree to the terms set ouf in this notice and to act in accordance with its
provisions;

{b) vou have not received notice that the Chargor has assigned its rights under the
agreement to a third party or created any other interest (whether by way of security or
otherwise) in the agreement in favour of a third party; and

{c) cxcept as may be permitied or not prohibited by the Secured Debt Documents, vou
have not claimed or exercised, nor do you have any outstanding right or claim to
exercise against the Chargor any right of set-off, counter-claim or other right relating
to the Agreement.

The provisions of this notice are governed by English law.

Yours faithfully

for and on behalf of
Vinsert name of Chargor]
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[On acknowledgement copy]
To: [insert name and address of Collateral Agent]
Copy to: [insert nome and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out above.

for and on behalf of
Uinsert name of Counterparty)

Dated:

EMEA 1166G239% 42



wchedule §
Form Of Security Accession Deed

This Security Accession Deed 1s made on {e]

Between:

4y

(2)
Recitai:

[®], a company incorporated in England and Wales with registered number [®] (the “New
Chargor™); and

[®] as Collateral Agent for itself and the other Secured Parties (the “Collateral Agent™).

This deed is supplemental to a debenture dated [e] between, amongst others, the Chargors named

therein

and the Collateral Agent, as proviously supplemented and amended by carlier Sccunity

Accession Deeds (if any) (the “Debenture™).

Now this Deed Witnesses as follows:

1.1

1.2

22

2.3

Interpretation

Definitions

Terms defined in the Debenture shall have the same meaning when used in this deed.
Construction

Clauses 1.2 {Construction) to 1.5 (Miscellaneous) of the Debenture will be deemed to be set
out 1 full m this deed, but as if references in those clauses to the Debenture were references
to this deed.

Accession of new Chargor
Accession

The New Chargor agrees to be a Chargor for the purposes of the Debenture with immediate
effect and agrees to be bound by all of the terms of the Debenture as if it had originally been a
party to it as a Chargor.

Covenant to pay

Subject to any limits on its hability specified in the First Lien Credit Agreement, the New
Chargor shall, as primary obligor and not only as a surety, promptly on demand of the
Collateral Agent pay to the Collateral Agent any Secured Obligation which is duc but unpaid.

Specific Security

Subject to Clause 2.6 (Froperiy resivicting charging), the New Chargor, as continuing
security for the payment and discharge of the Secured Obligations, charges in favour of the
Collateral Agent with full title guarantee the following assets, both present and future, from
time to fime owned by it or in which it has an interest by way of first fixed charge:

{(a) all of its right, title and interest in its Intellecinal Property;

{b) all of its right, title and interest in the Equipment and all corresponding Related
Rights;
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()
(d)

(e)

(B

(g)
(h)

all the Investments, Shares and all corresponding Related Rights;

all Other Debts and all rights and claims against third parties against any security in
respect of those Other Debts;

all monies standing to the credif of the Accounts and all coresponding Related
Rights;

the benefit of all licences, consents and agreements held by it m connection with the
use of any of its assets;

its goodwill and uncalled capital; and

if not effectively assigned by Clause 2.5 (Security assignment), all its rights, title and
mterest in (and clasms under) the Insurance Policies and the Assigned Agreements.

2.4 Floating charge

(a)

(b)

{c)

As further continuing security for the payment and discharge of the Secured
Obligations, the New Chargor charges with full title guarantee in favour of the
Collateral Agent by way of first floating charge all its present and future assets,
undertakings and rights together with all corresponding Related Rights including to
the extent not effectively charged by way of fixed charge under Clause 2.3 (Specific
Securitvy or assigned under Clause 2.5 (Security assignment).

The floating charge created by the New Chargor pursuant to paragraph (a) of this
Clause 2.4 shall be deferred in point of priority to all fixed Security constituted by
this Debenture.

The floating charge created by the New Chargor pursuant fo paragraph (a) of this
Clause 2.4 is a “qualifying floating charge™ for the purposes of paragraph 14 of
Schedule Bl to the Insolvency Act 1986.

2.3 Security assignment

Subject {o Clause 2.6 (Property restricting charging):

(a)

(b)

as further contimuing security for the payment and discharge of the Secured
Obligations, the New Chargor assigns by way of security absolutely with full title
guarantee to the Collateral Agent all its present and future rights, title and inferest in:

(1) the Insurance Policies; and
(i1) the Assigned Agreements to which it is a party,

subject in cach case to reassignment by the Collateral Agent to the New Chargor of
all such rights, titfle and interest on the Final Discharge Date; and

uniil an Acceleration Event has occwrred, but subject to Clause 6.3 (Inswrance
Policies, Assigned Agreements) of the Debenture and the Secured Debt Documents,
the New Chargor may continue fo deal with the insurers (or their representatives)
providing the relevant Insurance Policies and the counterparties to the relevant
Assigned Agreements and, for the avoidance of doubt, shall be entitled to receive the
proceeds of any claim under the Insurance Policies and Assigned Agreements.

2.6 Property restricting charging

For the avoidance of doubt, all and any Excluded Assets owned by the New Chargor or in
which the New Chargor has any interest shall be excluded from the charge created by

EMEA 1156562399
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2.7

2.8

Clause 2.3 (Specific Security) and Clause 2.5 (Security assignment) of this deed and from the
operation of Clause 4 (Further Assurance) of the Debenture.

Consent of existing Chargors

The existing Chargors agree to the terms of this deed and agree that its execution will in no
way prejudice or affect the security granted by each of them under (and covenanis given by
each of them in) the Debenture.

Construction of Debenture

The Debenture and this deed shall be read together as one instrument on the basis that
reterences in the Debenture to “this deed” or “this Debenture™ will be deemed to mnclude thus
deed, unless the context otherwise requires.

Governing Law and Jurisdiction

Clause 25 (Governing Law and Jurisdiction) of the Debenture shall apply to this deed mutatis
mutandis.

In Witness whereof this deed has been duly executed on the date first above written.
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Signatories to Deed of Accession

The New Chargor

Executed as a Deed by
[Name of New Chargor] acting by:

Signer
as Director:

Signer
Witnessed

Wit |

Witness Name:
Witness Occupation:
Witness Address:
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The Collateral Agent

Executed as a Deed by
[Name of Collateral Agent] acting by:

Signer
as Aunthorised Signatory:

Signer
Witnessed

Wit 1

Witness Name:
Witness Occupation:
Witness Address:
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SCHEDULE §

SHARES
[#]
SCHEDULE 2
ACCOUNTS
[e]
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Sipnatories to Debenture

Origingl Chargors

Executed asa Deed by

CONMP ﬁ”ﬂ'ﬁii PATE NT ANNUITIES
INTERNATIONAL LIMITED
acting by -

Signature of Director

“Simon Websier

MName of Director

it the presence oft

Signature of witness:
Nameof witness;  Amanda Harrls
Address of witness:

Ocgupation of witness; € Gy mnfsmeen R TR

Address: Liberation &%{?ﬁm
e Castle Streat
Fax: o4 }%ﬁ‘%%‘%‘;w% St Helier

Jorsey JE11BL

A LH62H0



Exccuted os o Deed by

CPA GLOBAL MANAGEMENT
SERVICES LTD

aeting by

Hgnature of Director

Simon W@%ﬁiﬁiﬁ%‘
%%ﬁnmﬁﬁ}zz‘ecm ,,,,,,,,,,,,,,,,,

inthe presenice of

Signature of witness:

Nate of Witness:  Amanda Harris

Address of wilness; -

Oceipation of wirneser CESbaoses w3y SRV

Address: {iberation House

e ot ey | CasteSued

Fax: @3 |EE e {3;;; gﬁ%ﬁgﬁ"% SBL
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Exccuted 25 a Deed by
CPAUSH LTD

aoting by
Signatire of Divector
gimon WeDster
Nameof Direcior
i the presence of

Signature of witness:
Name of witness: Ammanda Harris
Address of witngss;

Occupition of witness: (e tomian  SSmcume TN
Liperation HOuse

Address: | i}aﬁ‘éﬁ«; St oot
ax: CVEEESGaL ERERERILTY it Helier
Fax: €3Sl SRy %ﬁ%‘%ﬁfﬁ £41BL

SR TERGRIANE



¥xecented a5 o Beed by
CPA GLOBAL SOFTWARE SOLUTIONS

(UK) LIMITED
acting by
Bigmatire il Difetior
Simon Webster
Name of Ditector
iy the presence oft

Sigrmture-of witnéss:
Nite of wilhess: Amnda Hers
Address ol wilness:

Oceupation of witness e A | sl resa-f

Address: Liberation Mouse
_ _ Castle Street
Faxr © 53 SRS ONT St Heller

Jersay JET 181

B LESHE2Y.



Exeewted a3 2 Deed by
CPA GLOBAL RENEWALS (UK)

LIMITED
acling by
Signuture of Director
Simon Webster
Name of Director
in the presence of:

Sigpnature of witnesy:
Nameof witness:  Amarida Harris
Address of witness:

Decupation of witness: CED D e~ SuSegRen T2

Address: ‘ibaration House
e ey R ik Castle Strest

Jersey JE1 1BL
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The Collateral Agent
JEFFERIES FINANCE 14.C
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