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THIS DEBENTURE is made the day of 2005

[

BETWEEN !

[

(1) MERIDIO LIMITED (registered in Northem Ireland under company number NI039935) ;q
the registered office of which is The Innovation Centre, Queen's Road, Queen's Island, \
Belfast BT3 8DT, Ireland (the "Borrower"); and |

]

(2) ETV CAPITAL $.A. a company Incorporated under the laws of the Grand Duchy of |
Luxembourg whose registered office is at 46A Avenue John F Kennedy, L-1855 |

Luxembourg (the "Lender"). .‘:

i

INTRODUCTION |
;

(A}  The Lender has agreed to make available to the Borrower and Its parent company,
Meridio Holdings Limited, a term fagility of up to £2,500,000 (two million five hundred
thousand Pounds Sterling) sublect to and upon the terms and conditions contained in |

the Loan Agreement {as deflned balow). !

(B) As a condition precedent to and pursuant to the provisions of the Loan Agreement the
Borrower has agreed to enter Into this Debenture for the purpose of providing security |
to the Lender for the Secured Liabilities. ‘

AGREED TERMS |

1. Definitions and interpretation
1.1 Definitions !

In this Debenture the following expressions have the following meanings, unless the
context otherwise requires: ;

"Asset Insurance’ means the insurance referred to in clause 12(g)(i) (Property and
Asset Insurance) in respect of assets other than the Property;

"Administrator’ means any administrator appointed pursuant to this Debenture;
"Book Debts" means: |

(a) all book and other debts in existence from time to fime (including, without
lirnitation, any sums whatsoever owed by banks or similar institutions), both
pregent and future, due, owing to or which may become due, owing to or|
purchased or otherwise acquirad by the Borrower; and !

{b) the benefit of all rights whatsoever relating to the debts referred to above
Including, without limitation, any related agreements, documents, rights and
remedies (Including, without limitation, negotiable or non nagotiable
instruments, guarantees, indemnities, legal and equitable charges, reservation
of proprietary rights, rights of tracing, unpaid vendor's liens and all similar
connected or related rights and assets), !

4
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"Book Debts Account” means such separate and denominated account or accounts ]
with such bank as may be specified in writing by the Lender for the purpose of |
recelving payments of the proceeds of the realisation and collection of Book Debts; |

"Charged Property” means the whole or any part of the property, assets, Income and
undertaking of the Borrower from time to time mortgaged, charged or assigned to the |
Lender pursuant to this Dabenture; :

"Company"’ means any person of whose share capital the Shares form all or any part;

i
“C:ontracts” means all the Borrower's rights, title, interest and benefit in and to any 1
contract in respect of the whole or any part of the Charged Property to which the |
Borrower iz a party; ]

"Gosts” means all costs, charges or expenses of whatsoever nature including, without
limitation, legal fees, disbursements and any VAT to be charged on such costs, |
charges, expenses and disbursements; ;

'‘Default Rate" means the annual rate of interest specified in clause 7.2 of the Loan ;
Agreement; :

'"Derivative Assets® means all stocks, shares, warrants or other securltles, rights,
dividends, interest or other property (whether of a capital o income nature) accrulng, }-
offered, issued or deriving at any time by way of dividend, bonus, redemption, |
exchange, purchase, substitution, converslon, consolldation, subdivision, preference, |
option or otherwise attributable to any of the Shares or any Derivative Assets!
praviousgly describaed; i

i
!
i

"Event of Default" means any of those events or clrcumstances set out in clause 15;
(Events of Defaulf) of the Loan Agreement; ¢
1

"Elxtures" means all assets of whatsoever nature, apart from land and buildings,
forming part of any freehold or leasehold property owned by the Borrower and deemed
by law to be immovable property; :

{
“Floating Charge Property" has the meaning given to this term in clause 4(d); ]‘

"Insolvency Act" means the Insolvency Act 1986 or, in relatlon to assets located in, or;
otherwige subject to or governed by the laws of, Northern Ireland the Insolvency
(Northern Ireland) Order 1989 unless otherwise stated,

"Intellectual Property" means the intellectual property described in schedule 1:
{Intellectual Property) together with all other intellectual property presently or in thej
future owned by the Borrower in any part of the World including without limItationt
subsisting patents and subsisting rights of a similar nature to patents, applications fo
patents and such rights, divislons prolongations, renewals, extensiong, supplementa)
protaction certificates and continuatlons of such applications for patents, registered
and unregistered trade marks, registered and unregistered garvice marks, registera
and unregistered designs, utility models (In each case for their full period and al
exienslons and renewals of them), applications for any of them and the right to appl
for any of them in any part of the World, inventions, processes, softwars, formulasy
technology (whether paientable or not) data, drawings, specifications, business o
rade secrets, technical information, confidential information, Know how, busines
names, trade names, brand names, domain names, database rights, copyright an
Hghts in the nature of database rights and copyright, design rights, semiconductol
topography rights, get up and any uniform resoutce identiflers and any similar rightd
existing in any country and all legal equitable and other rights in any of them; and th
benefit (subject to the burden) of any and all agreements and licences (where such

2 :‘
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1

agreements and licences permit the creation of securlty) in connection with any of the
foregoing and all present and future rights and causes of action whenever and |
wherever accrued to the Borrower in respect of the infringement of the foregoing
intellectual property rights including rights and causes of action arising out of the :
agreements, arrangements and licences in connaction with the foregeoing; !
|
'Loan Agreement’ means the Loan Agreement dated on or about the date hereof and
made between the Borrower and the Lender, 1
I

"LPA" means the Law of Proparty Act 1925; |
“Nominees" maans the Lender, its agents, nominees and any other person holding the !
Shares and the Derivative Assets on behalf of the Lender from time {o time,
|
"Plant and Machinery" means all plant and machinery, eguipment, fittings. !
Installations and apparatus, inventory, furniture, tools, motor vehicles and all other
such assets (other than Fixtures) whatsoever, wherever situate, which are now, or at
any time after the date of this Debenture become, the property of the Borrowar;

"Property” means all estates and other interests in any freshold, leasehold or other
immovable property (including, without limltation, all Fixtures on such proparty) which
ara now, or at any time after the date of this Debenture become, tha property of thet
Borrower, all proceeds of sale derlved from such property and the benefit of allf
covenants to which the Borrower is entitled in respect of such property;

"Property Insurance" means the insurance referred to in clause 12(f)(l) {Property and
Asset Insurance) n respect of the Proparty; |
]\
"Receiver’ means any recelver appointad pursuant to this Debentura, including, for thet
avoidance of doubt, a re¢eiver and manager or & manager, :

"Rights* means all the Borrower's rights, title and interest from time to time in any
laase, licence or occupational right whatsoever together with the entire benefit of all the
Borrower's rights, title and interest from time to time in any renewal of, replacement of
or variation to any such lease, licence or occupational right (including, without]
limitation, all its rights, title and interest in any occupational lease, agreament for any
occupational lease and any associated agreements which may be granted by the
Borrower or any person deriving title from the Borrower from time to time over or in
respect of the whole or any part of the Propetty and any other properties (freehold or
leagehold) in which the Borrower has an interest); 5
"Sesured Llabllities” means all moneys, debts and liabilities from time to time due.i
owing or incurred by the Borrower to the Lender on any current or other account
whatsosver pursuant to the Fagility Documents in @ach case: !

{(a) whether present or future, /
(b) whether alone or jointly with any other person, I
(c) whether actual or contingent; |
(dh whether as principal or as surety; ‘
(&) in whatsoaver name, fim or style;

(f) in whatsoever currency denominated; or
{g)  otherwise,

TRADEMARK !
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1.2

|
[
i
b
[!

together with interest to the date of payment at such rates and upon such terms as |
may from time to time be agreed and all commission, fees, costs (including, without ﬂ
limitation, legal fees) on a full indemnity basis and other charges; [

"Security Documents" means any document entered into by any person from time to \
time creating any Security Interest, directly or indirectiy, for the obligations of the

Borrower under the Facility Documents including, without limitation, this Debenture; |
|

"Shares" means all stocks, shares and other securities held by the Borrower or any f
nominee of the Borrower; )

“1881 Act’ means the Conveyancing and Law of Property Act 1881; and

*1911 Act’ means the Conveyancing Act 1811, i

inferpratation j
i
(@  Inthis Debenture: ]

()] the Contents page and clause headings are included for convenience |
only and do not affect the construction of this Debenturs, |

n words danoting the singular include the plural and vice versa, and ;
(iii) words denoting one gender include each gender and all genders. |
(b In this Debenture, unless the context otherwise requires, references to: ;

, L
(i) persons include references to natural persons, firms, partnerships, ﬂ
companies, corporations, associations, organisations and truste (int

each case whether or not having a separate legal personality); ]

|

(il) documents, instruments and agreements (including, without Iimitation,!ﬂ
this Debenture and any document referred to In this Debenture) are
references to such documents, instruments and agreements as!
modified, amended, varied, supplemented or novated from time to tirme;

L
(iii) "Adminlstrators® and ‘“administrators” are references to;
administrators appointed under the Insolvency Act 1986, as amended,

If appropriate, by the Enterprise Act 2002 and include administrators
appointed under the out-of-court procedure under the Enterprise Act]

2002;

(iv) receivers are references to receivers of whatsoever nature including,
without limitation, receivers and managers and administrative recelvers;

{v) the terms the "Lender" and the “Receiver" include, where the context
s0 admits, references to any assignee, transferee or delegate of any
such person; j

(vi) a party to this Debenture includes references to its successors,
transferees and assigns;

{vii) recitals, clauses and schedules are references to recitals to this

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

i
1
i
i
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1.3

1.4

4l

(vii)  paragraphs are teferences to paragraphs of the scheduls in which the
references appear;

!

|

{Ix) statutory provisions (where the context o admits and unless otherwise |
expressly provided) are construed as referances to those provislons as fi
respactively amended, consolidated, extended or re enacted from time !

to time, and to any orders, regulations instruments or other subordinate !1
legislation made under the relevant statute; !

() atime of day is a reference to London time; and
(xi) a reference to any act, order or regulation applicable in England shall, |
in relation to property, undertakings or assets in Northern Ireland, be |

construed as a reference 1o the equivalent act order or regulation (if |
any) applicable in Northem Ireland. ‘\

Loan Agresment dafinad tarms

Unless otherwise defined in this Debenture, terms defined in the Loan Agreement bear |
the same maaning in this Debenture. i

Conflict with Loan Agreement

If thera is any conflict betwean the provizions of this Debenture and the provisions of ﬁ
the Loan Agreement, the provisions of the Loan Agreement shall prevail. i
i

[
Covenant to pay !i

The Borrower shall on demand pay to the Lender or discharge, as the case may be, all i
the Secured Llabllities when the Secured Liabilities become due. |

Interest Y

The Borrower shall pay to the Lender interest on the Secured Liabilities (after as well l\
as before any demand made or judgment obtained or the liquidation or administration |
of the Borrower) at the rate and upon the terms set out in the Loan Agreement. |

Security ‘

By way of continuing security in favour of the Lender for the payment and discharge of
the Secured Ligbilities, the Borrower with full tithe guarantee (or, in relation to assets
located in, or otherwise governed by or subject to the laws of, Northern Ireland as |
beneficial owner) hereby charges to the Lender or assigns to the Lender (as the case !
may be) the property set out below in the manner set out below;

()  Property |

By way of first fixed charge the Property and all Rights relating to such
Froperty.

TRADEMARK '
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5.1

52

(b)

(c)

(d)

Conversion of floating charge
Conversion by notice

The Lender may by notice io the Borrower convert the floating charge contained in this
Debenture Into a flxed charge as regards such Charged Property as the Lender may
gpecify {(whether generally or specifically) in that notice (i) if it reasonably considers
that it would be desirable to do so0 in order to protect, preserve or supplement the
charges over the Charged Property or the priority of those charges; or (ll) on, or at any
time following, the occurrence of an Evaent of Default (where the Event of Default Is
continuing at the relevant time), or both.

Automatic conversion ]

If, without the prior written congent of the Lender, the Borrower creates any Security
Interest other than a Permitted Security Interest over any of the Charged Property not
axpreszed to be subject to a fixed charge under this Debenture, or attempts to do so,
or if any person levies or attempts to lavy any distress, attachment, execution or other
legal process against any of such Charged Property, or if any steps are taken for the
appointment of, or notica is given of intention to appoint, an administrator In relation to
the Borrower, the floating charge created by this Debenture over the Charged FProperty
the subject of such Security Interest or process will automatically, without notice, be
converted Into a fixed charge as soon as such event occurs. |

PROVIDED THAT the floating charge containsd in this Debenture may not be
converted Into a fixed charge solely by reason of the obtaining of a moratorium or
anything done with a view to obtaining a moratorium by an eligible company (as !
defined by Schedule A1 of the Insclvency Act), under the Insolvency Act. '

212 230 g§ass WILMER CUTLER PICKERIMG

|
|
|
i
i

!
1
l
|
|

Intellactual Property

By way of first fixed charga, all the Intellectual Property set out in Schedule 1,
{Intellectual Properly) owned by the Borrower.

Goodwil!

|

1

]

By way of first fixed charge, all the goodwill and uncalled capital for the time 3

being of the Borrower. ]

i
By way of fixed charge, any compensation received by the Borrower in

relation to any Property located in Northern ireland under the Criminal |

Damage (Compengation) (NI) Order 1977. 1‘

!

Floating charge j
]
By way of first floating charge, all the undertaking and assets of the Borrower |
whatsoever, (including but without limitation the Contracts, the Book Dabtg, the
Plant and Machinety and the Shares and Derivative Asseis) wherever situate,
whether movable, immovable, present or future (Including, without limitation, its
uncalled capital for the time being and all the undertaking and assets of the
Borrower referred to above which are, for any reason, not validly charged or
assigned pursuant to clauses 4(a) (Property) to 4(c) (Goodwill} {inclusive) of

this Debenture) (the "Floating Charge Property").

The floating charge created by this Debenture is a qualifying debenture for the ¢
purposes of paragraph 14 of Schedule B1 1o the Insolvancy Act. 1
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72

Further agsurance

The Borrower shall;

(@)

(b}

()

Deposit of documents and title deeds

The Borrower shall upon the written request of the Lender deposit with the Lender (and
the Lender during the continuance of this security may hold and retain):

(2)
(b)

(©)

(d)

The Borrower shall upon the written request of the Lendar:

(a)

(b)

212 230 g§ass WILMER CUTLER PICKERIMG

forthwith, at any time if so required by the Lender, at its own expense execute
and deliver to the Lender such further legal or other morigages, charges,
assignments (and request any congent required from any third party to assign
any licences), securities, authorities and documents as the Lender may In Its
discretion require of the whole or such part of the Charged Property as the
Lender may specify, in such form as the Lender may in it reasonable
digcretion require, to protaect or perfect the Lender's right, title or Interest (In any
jurisdiction) in the Charged Property or to secure the payment or discharge of
the Secured Liabilities, including, without limitation, in order to vest the whols or
such part of the Charged Proparty in the Lendar, the nominee of the Lender or
in any purchaser from the Lender or the Receiver;

pending the execution and dellvery of any such assignments, hold such
Charged Property upon trust for the Lender subject to the provisions of this |
Debenture; and 1

pending the execution and dalivery of any such morigages, charges, or other
security, hold such Charged Property subject to the provisions of thls
Debenture.

!
i
all daads and documentg of titla relating to the Property; '#
I

all stock or share cettiflcates or other documents of title to or reprasenting the |
Shares and the Derivative Assets together with such duly executed transfers or |
assignments with the name of the transferees, date and consideration left blank |
as the Lender may require;

all such deeds and documents of title (if any) relating io the Book Debts as the
Lender mey from time to time specify; and ;
If so requested by the Lender, coples of any specified Contracts certifled to be |
true copies by one director of or solicitor acting for the Borrower, )

]

procure the registration in the company books of the Company of the transfer

of the Shares and the Derivative Assets to the Lender (or the Nominees as the |
Lender may requlre), the entry of the Lender (or the Nominees as the Lender ;
may require) in the register of members of the Company as the haolder or |
holders of the Shares and the Derivative Assets, and the issue of new share |
contificates in respect of the Shares and the Derivative Assets to the Lender (or |
the Nominges as the Lender may require); and 1

upon the accrual, offer, Issue or receipt of any Derivative Assets deliver or pay
to the Lender or procure the delivery or payment to the Lender of all such
Darivative Assats or the siock or share certificates or other documents of title to
or representing them together with such duly executed transfers or

[
i

v
H
i
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“

I

assignments with the name of the trangéferse, date and consideration left blank |
as the Landar may require. !

8. Negative pledge
Tha Borrower shall not;
(a) create, purport to create or allow to subsist, any Security Interest over the |

whole or any part of the Charged Property except for any Permitted Security
Interest; !

(b} convey, assign, transfer, or agree to convey, assign or transfer the whols or |
any part of the Charged Property other than Floating Charge Property in the i
ordinary course of business; !

{c) permit or agree to any variation of the rights attaching to the whole or any part H
of the Charged Property other than the Floating Charga Property in the |
ordinary course of business; !

(d) knowingly, do, cause or permit to be done anything which may in the opinion of
the Lender, in any way depreclate, Jeopardige or otherwise prejudice the value
to the Lender (whether monetary or otherwise) of the whole or any part of the ;
Charged Property other than Floating Charge Property in the ordinary course of |
business; ;

(&) release, exchange, compound, set off, grant time or indulgence in respect of, or
in any other manner deal with, all or any of the Book Debts except in the
ordinary course of business; or ]

() take any steps for the appointment of an administrator without first giving the
Lender 10 Business Days' notice of its Intention to do so.

9. The Book Debts Account }
The Borrower ghall: ]

[

{a) collect and realise all Book Debts in the ordinary course of its business. For
the avoidance of doubt, it Is hereby declared that for the purposes of this |
Debenture, the ordinary course of business of the Borrower does not include or

extend to the selling, assigning or in any other way factoring or discounting any

Book Debts; i

(b) upon the written request of the Lender (having exercised its right under clauses
5.1 or 6(a) (hereinafter called the "Conversion") pay the proceeds of such
collection and raalisation into the Book Debts Account;

(c) following the Conversion, not except with the prior written consent of the |
Lender (such consent not to be unreasonably withheld or delayed), withdraw
from the Book Debts Account all or any monles standing to the credit of the |
Book Debts Account; and

(d) following the Conversion, if called upon so to do by the Lender execute a legal
assignment of the Book Debts to the Lender in such terms as the Lender may
In Its discretion require, give such notice of that legal assignment to the debtors
from whom the Book Debts are dua, owing or incurred and take any such other

TRADEMARK
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10.2

10.3

Dividends, voting rights and Nominees
Dividends and voting rights

For 20 long as no Event of Default has occurred, the Borrower may:

(a)

(&)

Trustes powers

The Lender may af its discretion (in the name of tha Borrower or otherwise, subject to
clause 10.1 (Dividends and voting rights), after the occurrence of an Event of Default
and without any consent or authority on the part of the Borrower) exercise all the |
powers given to trustees by section 10(3) and (4) of the Trustee Act 1926 (as amended
by section 9 of the Trustee Investments Act 1981) or, it applicable, the equivalent
legislation in Northern Ireland in respect of those Shares and the Derivative Assets
subject to a trust,

Lender's powers of enforcement over Shares and the Derivative Assats

(a)

(b)

The Lender shall (in the absence of negligence, wilful default or fraud) not have

212 230 g§ass WILMER CUTLER PICKERIMG

asgignment.

subject to clause 7.2(b) (Deposit of documents and title deeds), receive and |
retain all dividends, interest and other income deriving from and received by it
in respect of the Shares and the Derivative Assets; and

exercise all voting and other rights and powers attached to the Shares and the
Derivative Asgsets PROVIDED THAT such exercise does not adversaely affect
the Shares and the Derlvative Assets and Is not otherwise inconsistent with the
Debenture,

Following the occurrence of an Event of Default and following the crystallisation
of the floating charge over the same in acecordance with clauses 5.1
(Converslon by Notice) or 5.2 (Automatic Conversion), all dividends, interest
and other income forming part of the Shares and the Derivative Assets shall,
unless otherwize agreed between the Lender and the Borrower, be paid
without any set off or deduction whatsoever to an interest bearing suspense

|

\\
I

\
i
\
step as the Lender may in its diseretion require to perfect such legal |
b
|
\

account in the name of the Lender and shall be retained by the Lender until
applled as hareinafter provided as part of the Shares and the Derlvative Assets :
and any such monies which may ba received by the Borrower shall, pending |
such payment, be held in trust for the Lender. i

any duty as to any Shares and Derivative Assets and shall incur no liability for:

0] ascertaining or taking action in respect of any calls Instalments,
conversions, exchanges, maturities, tenders or other matters In relation
to any Shares and Derivative Assets or the nature or sufficiency of any
payment whether or not the Lender has or is deemed to have
knowledge of such matters;

{ii) taking any necessary steps to preserve rights against prior parties or
any other rights pertaining to any Shares and Derivative Assets; or

(i)  for any failure to present any interest, coupon or any bond or stock
drawn for repayment or for any failure to pay any call or Instalment or to
accept any offer or to notlfy the Borrower of any such matter or for any

TRADEMARK
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failure to ensure that the correct amounts (if any) are paid or recelved |
In respect of the Shares and the Darivative Assets.

10.4  Custody !

The Lender shall be entitied to provide for the safe custody by third parties of all stock
and share certificates and documents of title depositad with the Lender or Nominees at
the expense of the Borrower and shall not be responsible for any loss of or damage to
any such certificates or documents. j

11. Representatlons and warranties
11.1  The Borrower represents and warrants to the Lender that:
(a) Ownership of the Charged Properly

it is absolutely, solely and benedicially entitied to all the Charged Property as
from the date it or any part of it falls to be charged under this Debenture and |
the rights of the Borrower In respect of the Charged Property are free from any

Sacurity Interest of any kind other than a Permitted Security Interest; and ;

{b) No disposal i

it has not sold or agreed to sell or otherwise disposed of, or agreed to dlspose
of, the beneflt of all or any of the Borrower's right, title and interest In and to the
Charged Property other than Floating Charge Property In the ordinary course of

business. :

11.2  The representations and warranties set forth in this clause are glven and made on and ¢
as of the data of this Debenture, shall survive the execution of this Debenture and are
continuing representations and warranties which are deemed to be repeated during the
continuance of the securlty constituted by this Debenture.

12.  Undertakings |
The Borrower gives each of the undertakings contained in this clause to the Lender.

(a) Duration |

The undertakings in this clause shall remain in force during the continuance of \

the security constituted by this Debenture. ‘

(b)  Tocomply with siatutes ‘

The Borrower shall use its reasonable endeavours to comply with all

reasonable requirements of any Authority, all obligations under any statute and
all byelaws and regulations relating to the whole or any part of the Charged

Froperty. ]

(©) To provide information

The Borrower shall furnish to the Lender promptly following request by the
Lender such information and supply such documents or papers relating to the
Charged Property from time fo time as the Lender may require.

4
!

10

TRADEMARK:
REEL: 003172 FRAME: 0683



031072005 16:46 FAX

(d)
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|
'
I
|

Sacurity by Subsidiary

The Borrower shall procure that any company which may be or became a L

Subsldiary of the Borrower during the subsistence of this Debenture shall
provide in favour of the Lender such security in such form as the Lender may in
its discration raquire. ;

!

Shares of Subsidiary i

The Borrowsr shall not permit any Subsidiary of the Borrower to issue any
shares except to the Borrower itself or to one of the Borrower's other wholly
owned Subsidiaries.

Notification of Events of Default

The Borrower shall forthwith after becoming aware of the same notify the

Lender in writing of the occurrence of any Event of Default.
Froperty and Asset Insurance
The Borrower shall:

(i) insure and keep insured the Property and all of its undertaking and
assets other than the Property with reputable and responsible Insurers
praviously approved by the Lender (such approval not to be
unreasonably withheld or delayed) in such manner, and to such extent
as is reasonable and customary for an enterprise engaged in the same
or a similar business and, in the same or similar localities, such risks
and contingencies as the Lender ghall from time to time reasonably
request,

Ll

(ii) procure that the interest of the Lender is noted on all policies of
Property Insurance and Asset Insuranca in such manner as the Lendar
may In Its absolute discretion require;

(iii) duly and punctually pay all premiums and any other meneys necessary |

for maintaining the Property Insurance and the Asset Insurance in full l‘

force and effect;

(iv)  ensure that if reasonably required by the Lender every policy of
insurance relating to the Property Insurance and the Asset Insurance (if
avallable) contalns a first loss payee clause and a standard mortgagee
clause, whereby such insurance will not be invalldated, vitiated or
avoided as against a mortgagee In the event of any misrepresentation, |
act, neglect or failure to disclose on the part of tha insured;

{v) produce to the Lenhder on request copies of all policies and all receipts |

for the current premiums with respact to the Property Insurance and the
Asset Insurance; and

(vi) immediately give notice to the Lender of any occurrence which gives |
rise, or might glve rise, to a claim under any policy of insurance relating
1o the Property Insurance, the Asset Insurance or both and, except with
tha prior written consent of the Lender, the Borrower shall not agres to
settiement of any such claim. .

It the Borrower at any time falls to perform any of s material obligations:
contained in this clause, the Lender may effect or renew such insurance as the

11
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Lender acting reasonably thinks fit and the Borrower shall relmburse the

Lender for the reasonable Costs theraby incurred promptly following request.

Such Costs will bear Interest in accordance with clause 3 (Interest) from the
date of payment by the Lendear until the date of reimbursement.

Insurance monles

i

(ii)

(iii) This clause applles whether or not this Debenture has become
enforceahle, ]

|

i

To repair )

The Borrower shall: ‘

(i

{[)] keep all Plant and Machinery in good repair, working order and |
condlition and fit for its purpose; and i

(iii) where it is uneconomlc to repair any part of the Charged Property,
replace such part by another simllar asset of equal or greater quality
and valua.

Intellectual Froperty a

The Borrower shall, durlng the continuance of the security constituted by this
Debenture:

(i)

(ii)

(i)

Any monies received by virtue of any insurance relating to the whole or
any part of the Charged Property (whether effected pursuant to this
Debenture or otherwise) will be deemed to be part of the Charged
Property. The Borrower shall apply all such monies in making good, or
in recouping expenditure incurred In making good, any loss or damage
or, if the Lender in its discretion so requires following an Event of
Default, towards discharge of the Secured Liabllitles.

The Borrower shall ensure that all such monies as are refarred to in

clause 12(h)(i) which are not paid directly by the Insurers to the Lender ;

shall be held by the recipient upon trust for the Lender and be applied
by the Borrower in accordance with clause 12(h)(i).

at all times keep in good and substantial repair and condition, subject to
normal wear and tear ali the Charged Property Including, without |
limitation, all buildings, erections and structures on and In the Property; 3‘

take all necessary action to effect, protect, review and maintain the
inteflectual Property (wherever situate) which is materlal to the
Borrower's business and contracts and promptly notify the Lender of
any material infringement or alleged materlal infringement or any
challenge to the valldity of any such Intellectual Property of which the
Borrower has notice and supply the Lender with all information in the !
Borrower's possession relating thereto as the Lender may request; "f

notify the Lender of any application for registration and any grant of j
registration of Intellectual Property; i
|

duly and prompily take all steps and actions as may be necessary or |
required to obtain granted patents of broad and effectlve scope in the
United Kingdom and all other countries In respect of the inventions the

subject of the patents and patent applications listed in schedule 1 and |

H
i

12

TRADEMARK !

@o16/033

REEL: 003172 FRAME: 0685



031072005 16:46 FAX

212 230 g§ass WILMER CUTLER PICKERIMG

(Iv)

v)

(vi)

(vil)

(i)

(ix)

x)

of all patentable inventions comprised in any part of the Intellectual
Property and balonging to the Borrower;

forthwith on written request of the Lender duly and expeditiously !
register (and pay all fees and costs in connection therewith) In such

reglster(s) or with such authorities as the Lender may deem appropriate
(acting reasonably) for the purpose (in the United Kingdom or
elsewhere) and in such name(s) as may be required by the law and
practice of the place of registration such of the following as may be
capable of registration, whether in the United Kingdom or elsewhera: |

(A) the Intellactual Property, |

(B) this Debenture;

(C) all licences, registered user agreements or other interests |
granted to or ecquired by the Borrower relating to the!
Intellectual Property; and !

|
i

{D) all future agsignments and/or mortgages made hereunder;

execute such further short form or other documents as may be
reasonable in order to facilitate registration of this Debenture or;
otherwige perfect the Lender's security interests over any of the
Intellectual Property as provided in clause 12(j)(iv) and the Lender
shall, at the Horrower's expense, join with the Borrower in executing
such documants;

provide to the Lender such copy docurents as are approptiate to
confim compliance with clause 12())(lv) above;

pay all application, registration, renewal and other payments necessary
for effecting, protecting, maintaining or renewing any registrations of
Intellectual Property required to be made under clauses 12(j)(i) to
12(j){v) at least one calendar month before the latest time provided for
payment therefor and do all other acts and things reasonably
necessary for maintaining all such Intellectual Property in full force and
effect, and on written request from the Lender send or deliver to the
Lender the receipt for evary such payment immediately after the same
shall have been made. I default shall be made by the Borrower in |
making such payments or doing such acts or things, the Lender may
make such payments or cause such acts or things to be done; !

use reasonable endeavours to procure that any agents acting for it
shall agree in writing to notity the Lender of any renewal or other fees
due in respect of any material Intellectual Property and of any such acts
or things necessary for protecting and malntaining any such Intellectual

Property before such payment Is due or such act or thing must be|
done; i

maintain an up-to-date record of all trade marks, applications for
registration of trade marks and of all copyright, patents and patent
applications and any other Intellectual Property owned by the Borrower
and provide a copy to the Lender on written raquest; ‘

at the written raquest of the Lender, provide the Lender with a writien
summary of all trade marks, trade mark applications, trade names and
any other Intellectual Property acquired by the Borrower (whether in the
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United Kingdom or elsewhera) since the creation of this Debenture or |
the date of the last notification, as the case may be;

(wi) not mortgage, charge, encumber, sell, assign, transfer, or otherwise |
dispose of, license or agree to license any Intellectual Property or any
grant or permit to subsist any rights theréunder or Interest therein or
permit any third party to use such Intellectual Property save for any
licence granted pursuant to a joint venture arrangament or corporate
collaboration in the ordinary course of buginess; .

{xi)  not alter any specification for which any trade mark has been registered
or give its consent to registration by a third party of any trade mark the
same or confusingly similar to any trade mark; !

(xiii)  dligently commence and prosecute all proceedings as may be
necessary to prevent Infringement or, as applicable, continued
infringement of all Intellectual Property belonging to the Borrower
where such Infringement has or could have a material effect on the |
Borrower's business: ;

{xiv) save as Is required by law, not without the Laender's prior wriften :
consent use the Lenders name in or join the Lender into any i
proceedings ralating o infringement of any Inteliectual Froperty; :

(xv} use its best endeavours to protect the Intellectual Property and all |
documents embodying it from and against theft, loss, destruction,
unauthorised access, copying or use;

(xvi)  not publish or otharwise disclose details of any of its inventions, other
than as a consequence of the ordinary ¢ourse of patent prosecution
processes, software, formulae, technology (whether patentable or not)
date, drawings, specifications, business or trade secrets, technical f
information confidential information and Know how; ‘

(xvi) not permit any person other than the Borrower or Lender to be !
registered as owner of the Intellectual Property or any part of it; and |
(xviii) in the event the Lender or Receiver shall wish to realise the Charged
Property, the Borrower shall upon demand assign to the Lender or the |
Recsiver or such other person nominated by them all rights to sue for
damages and other remedies In respect of infringements of the}
Intellectual Property prior to the date of the assignment. !

Criminal Damage Gompensation; r

in the event any Property located in Northern Ireland or any part thereof is
destroyed or damaged by circumstances giving rise to a claim for
compensation, the Borrower shall forthwith institute a claim under the Criminal
Damage (Cormpensation) (NI) Order 1977, serve a copy of the do¢umentation
of the claim on either the Lender and take all steps required to obtain payment
of the maximum compensation payable under the said Crder in accordance
with the statutory time frame laid down and any reasonable instructions given
by the Lander and either apply ail compsnsation paid thereunder in rebuilding
and reinstating that Property or, if the Lender so requires, assign its rights
under any claim and any monles payable thereunder whereupon the
Borrower's liability to make good and reinstate the Property s0 damaged shall
be deemed satisfied;

14 :
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13.

13.1

13.2

14.
14.1

14.2

The Borrower hereby appoints the Lender as its authoriged agent io make any
filings, registrations or renewals or otherwise at such reglstries or with such
authorities as appropriate, whather in the United Kingdom or elsewhere ag
shall be necessary to give effect to clause 12(j) and hereby irrevocably
authoriges the Lender, if the Borrower shall during the continuance of this
Debantura make default In carrying out any of its obligations under clause 12()).
to effect such registrations, renewals, payments and notifications or carry out
such acts or things at the expense of the Borrower as shall be necessary o
protect the Lender's interest hersunder or to protect or maintain the Intellectual
Property in question or any of it. The Lender agrees that it shall first give the
Borrower notlce before carrying out any such filings, registrations and ranewals
to allow the Borrower to effect the same in reasonable time Provided However |
that nothing herein shall prevent the Lender from acting immediately if it |
reasonably considers that its interests may be prejudiced by not doing so. i

Costs and Lender's performance of covenants
|
|

Cosis undertaking |
|
|

The Borrower shall on demand pay to the Lender or the Recaiver, as the case may be, |
and discharge all Costs payable by it pursuant to this Debanture on a full and unlimited
indemnity bagis, together with interest at the Default Rate from the date the relevant
Cost was expended, incurred or suffered (whichever is the earlier) by the Lender or the
Receiver, as the case may be, until full discharge of such Cost.

Lender's performance of covenants

If the Borrowaer fails to parform the undertakings contained In clause 12()) (To repair),
the Lender may perform such covenant at the Borrower's expense and the Borrower
shall reimburse the Lender for the Costs of such performance on demand. Nothing in p
this Debenture shall oblige the Lender to parform any covenant of the Borrower. :

Default |

Enforcernant

This Debenture will be enforceable on the accurrence of an Event of Default which has
not been walved )

Consequences of default

|
1
On and at any time after the oceurrence of an Event of Default which has not been i‘
walved, the Lender In Its absolute discretion may by written notica to the Borrower: i

(a) declare the Secured Liabilities to be immediately due and payable, together
with all accrued interest thereon and any other sums then owed by the
Borrower under any Facility Document to which it is a party and, upon that !
declaration, such sums shall become immediately due and payable without
demand or notice of any kind, all of which are hereby expressly waived by the
Borrower; or !

(b) declare the Secured Llabillties to be due and payable on demand of the

Lender; and/or ]

() declare the securlty constituted by the Fagility Documents to be enforceable.

16
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15.

15.1

158.2

16,

16.1

18.2

16.3

17.

174

Appointment of Adminigtrator |

At the time, or at any time sfter, the security constituted by this Debenture becomes
enforceabla, whether or not the Lender has entered into or taken possession of the
whola or any part of the Charged Property pursuant to this Debenture, the Lendear may,
In so far as permitted by law, at its option and in addition to any right to eppoint a |
Recelver, by writing under the hand of any authorised officer of the Lender, appoint
any person to be an administrator of the Company under the Insolvency: Act and the |
Enterprise Act 2002 and such person shall, from the effective date of such
appointment, be an Administrator with all powers conferred on him by the Insolvency
Act or the Enterprise Act 2002 as the case may be. |
f
Without prejudice to any continuing right of the Lender, at its option, to appoint &
Recelver under this Debenture unless and until, and then only to the extent, prohibited
from so doing by the provisions of the Enterprise Act 2002, the floating charge created
hereunder is a qualifying floating charge for the purposes of paragraph 14 of Schedule
B1 to the Insolvency Act (incorporated by Schedule 16 of the Enterprise Act 2002) and
that paragraph shall apply to this Debenture. :

Statutory power of sale ' “\

For the purposes of all powers implied by statute, and in particular the power of sale
under section 101 of the LPA (Powers incident to estate or interest in a maortgage) or in
relation to assets located in, or otherwise subject to or governed by the laws of,
Northern Treland section 19 of the 1881 Act, the Secured Liabilities will be deamed to
have become due when the security created by this Debenture becomes enforceable
and section 103 of the LPA {Regulatlon of exerclse of power of sale) and section 93 of
the LPA (Restriction on consolidation of mortgages) or in relation to assets located In,
or otherwise subject to or govemned by the laws of, Northemn lreland section 20 and
section 17 of tha 1881 Act will not apply. !

The statutory powers of leasing conferred on the Lender are extended g0 as 0
authorise the Lender to lease, make arrangements for leases, accept surrender of
leases and grant options on such terms and conditions as the Lender may in its
discretion think fit. The Lender is not obliged to comply with any of the provisions of
section 99 (Leasing powers of mortgagor and mortgagee In possession) or in relation
io assets located in, or otherwise governed by or subject to the laws of , Northern!
Ifaland section 18 of the 1881 Act and section 100 (Powers of mortgagor and
morigagee In possession to accept surrenders of leases) of the LPA or in relation 1o
assets located in, or otherwlse governed by or subject to the laws of Northern Ireland,

@ozo/033
j

sectlon 3 of the 1211 Act. i

‘\

Each of the Lender and the Receiver may exercise such person's statutory power oli
sale in respect of the whole or any part of the Property. f
j

Recelver ﬂ
Appointment of Receiver |
(a) At any time, or at any time after, the security constituted by this Debenture haJ
become enforceable, whether or not the Lender has entered into or taken
possession of the whole or any part of the Charged Property pursuant to thid
Debentura:

(i the Lender may, in so far as is permitted by law, at its option, by writing
under the hand of any authorised officer of the Lender, appoint any

16
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17.2

parson to be a receiver of the Charged Property and such person shall,
with effect from the date of such appointment, be a "Receiver”;

PAOVIDED THAT this provision shall not apply solely by reason of the
obtaining of a moratorium, or anything done with a view to obtaining a
moratorium, by an eligible company (as defined In Schedule A1 of the
Insolvency Act) under the Insolvency Act;

(ii) the Lender may, from time to time, in simllar manner, remove the
Receiver and appoint another In his place; !

(iy  the Lender may, either at the time of appointment or at any tima
theraafter, fix the remunaration of the Receiver; b

(iv) the Lendar and any Nominee wheresoever sltuate may, without further
notice and without the restrictions contained in sectlon 103 of the Law |
of Property Act 1925 (Regulation of exercise of power of sale) or, in
relation 10 assets located in or otherwise govarned by or subject to the
laws of, Northern lreland, section 20 of the 1881 Act, exercise in
respect of all or any part of the Shares and the Derlvative Assets all the
powers and rights exercisable by the reglstered holder of the Shares
and the Derivative Assets and all other powers conferred on
mortgagees by the Law of Property Act 1925 (or, in relation to assets
located in or otherwise governed by or subject to the laws of Northern
Ireland, the 1881 Act and the 1911 Act) in each case as varied or
extended by this Debenturs, and ‘

(v) the Lender and any Nominee wheresoever situaie may apply any
dividends, interest or other payments received or receivable by the
Lender or by such Nominee in respect of the Shares and the Derivative
Assets as if they wers proceeds of sale.

Nonhe of the restrictions imposed by the LPA (or in relation to assets located in

or otherwise governed by or subject to the laws of, Northern Ireland, the 1881
Act and the 1611 Act) in relation to the appointment of receivers, the giving of |
notica or otherwise shall apply. i

(b) The Receiver may from time fo time delegate, by power of attorney or:
otherwlse, to any person any of his powers and discretlons, whether arlsing by |
statute, the provisions of this Debenture or otherwise, upon such terms and for |
such periods of time as he may in his discretion think fit and may from time to i
time terminate any such delegation. The Lender shall not be liable to the
Borrower for any loss or damage arising from any such delegate's act, default,
neglect or misconduct of any nature whatsoever. i

Powers of Recalver ?:

The Recelver has all the powers to do or abstain from doing anything which the
Borrower could do or abstaln from doing in relatlon to the Charged Property including,
without limltation the powers conferrad by section 102 of the LPA (Appointment,
powers, remuneration and duties of receivers) or, in refation to assets located In or|
otherwise governed by or subject to the laws of, Northern Ireland section section 24 of
the 1881 Act and, in the case of a Recslver who is an administrative recelver, the
powers conferred by section 29 of the Insolvency Act (Definitions) and Schedule 1 to
the Insclvency Act (Powers of administrator or administrative receiver) ot, in relation to
assets located in, or otherwise subject to the laws of, Northern Ireland articles 5(1)
and 12 and Schedule 1 of the Insolvency (Northern lreland) Order 1988, and in
particular the Receiver may:

1
1
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|
I
r
|
I
i
Il
i
!
I
1
I

Carry on business

carry on, manage or concur in carrying on or managing the whole or any part of |
the business of the Borrower as he ray in his discretion think fit;

Protection of assels

{n manage, insure, repair, decorate, maintain, alter, improve, renew or
add to the Charged Proparty or concur in so doing;

(i) commence or complete any building operations on the Property;

(iii) apply for and maintain any planning permissions, building regulations, |
approvals and any other permissions, consents or licences, |
|

;1

in each case as he may in his discretlon think fit;

Realisation of assets }
!
sell, exchange, convert into money and realise the Charged Property or concur |
in 50 doing by public auction or private contract and generally In such manner |
and on such terms as he may in his discretion think fit. Without prejudice to the
generality of the foregoing, he may do any of these things for any valuable
consideration including, without limitation, cesh, shares, stock, debentures or
other obligations. Any such conslderation may be payable In a lump sum or by
instalments spread over such period as he may in his discretion think fit;

Let, hire or lease |

(i) let, hire or leagse (with ar without premium) and accept surrenders of |
leases or tenancies or concur in o doing; |

(i) grant rights, options or easements over and otherwise deal with or
dizpose of, and exarclze all rights, powers and discretions incidental to,
the ownership of the Charged Property;

(iii) exchange or concur in exchanging the Charged Property,

in each such case In such manner and generally on such terms as he may in
his discretion think fit, with all the powers of an absolute beneficial owner. The !
Receiver may exercise any such power by effecting such transaction in the
name or on behalf of the Borrower or otherwise;

Borrowing ‘

far the purpose of exercising any of the powers, authorities or discrations
conferred on him by or pursuant to this Debenture or of defraying any Costs
(including, without limitation, his remuneration} which are incurred by him in the
exarcise of such powers, authoritles or discretions or for any other purposs, to
raise and borrow money or incur any other liability either unsecured or secured
on the Charged Property, either In priority to the security constituted by this
Debenture or ctherwise, and generally on such terms as he may in his
discretion think fit. No person lending such money is to be concerned to
enquire as to the propriety or purpose of the exercise of such power or as to
the application of any money so raised or borrowed;

18
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()  Make calls

make, or raquire the directors of the Borrower to make, such calls upon the
shareholders of the Borrower in respect of any uncalled capltal of the Borrower
as the Receiver may in his discretion requlre and enforce payment of any call
80 made by action (in the name of the Borrower or the Heceiver as the |
Receiver may in hls discretion think fit) or otherwise;

(9) Compromise I

)] sottle or compromise eny claim by, adjust any account with, refar to
arbitration any dispute with, and deal with any question or demand
from, any person who is, or claims to be, a creditor of the Borrower, as
he may In his discration think fit; and

(1) settle or compromise any claim, adjust any account, refer to arbitration
any dispute and deal with any question or demand relating in any way |
to the Charged Froperty, as he may in hia discretion think fit; i

{h) Procesdings

bring, prosecute, enforce, defend and abandon all such actions, suits and
proceedings in relation to the Charged Property as he may in his discretion
think fit;

(i) Subsidiaries g

(i) promote the farmation of any Subsidiary of the Borrower with a view to
such Subsidiary purchasing, leasing, licensing or otherwise acquiring ¢
an Interest in the Charged Property,

(ii) arrange for the purchase, lease, licence or acquigition of an interast In
the Charged Property by any such Subsidiary for any valuable
consideration, including, without limitatien, cash, shares, debentures,
loan stock, convertible loan stock or other securities, profits or a sum
calculated by reference to profits, turnover, royalties, licence tees or
otherwlse, whether or not secured on the undertaking or assets of such
Subsidiary and whether or not such conslderation is payable or
receivable in a lump sum or at any time or any number of times by
instaliments spread over such period, as the Receiver may in his
discretion think fit: and

(i) arrange for such Subsidiary to trade or cease to trade as the Receiver
may In his discrefion think fit;

1
)] Empioyees ;
i

appoint and discharge any manager, officer, agent, professional adviser,
employee and any other person, upon such terms as he may in his discretion
think fit;

(k) Recealpts
give valid receipts for all monies and execute all assurances and things which

he may in his discretion think proper or desirable for realising the Charged
FPropearty; ' Il
.i
Fl
i
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17.4

17.5

17.6

17,7

0

Receiver as agent of the Borrower !
The Receiver is at all times and for all purposes the agent of the Borrower. Subject fo !
the provisions of the Insolvency Act, the Borrower is solely responsible for all the
Receiver's acts, defaults, neglect and misconduct of any nature whatsoever and for his |
remuneration and Costs, to the exclusion of liability on the part of the Lender.
No obligation

The Receiver iz not obliged to exercise any of the powers set out in this clause., i
Several power

Where more than one Receiver is appointed, each Recsiver has the power to act
saverally unless the Lender specifies otherwise in the appointment of such Receiver,

Powers exercisable by the Lender

(a)

(b)

Application of proceeds

The provisions of sectlons 99 to 109 inclusive of the LPA (or in relation lo assets
located in, or otherwise subject to or govemed by the laws of, Northern Ireland, |
gections 18 10 24 inclusive of the 1881 Act) are varied and extended to the extant that
all monies received by the Receiver be applied (subject to the provisions of the
Enterprise Act 2002, In so far as they are applicable to this Dabenture) in the following

order:

(a)

(b)

()

212 230 g§ass WILMER CUTLER PICKERIMG @ o24/033

|

General powers

do all such other acts and things as the Receiver may In his discretion consider
to be incidental or conducive to any of the mattars or powers set out in this
Debenturea or otherwise Incidental or conducive to the preservatlon, '
improvement or realisation of the Charged Property.

The Lender may exerclse all powers granted to the Receiver by this Debenture, |
whethar ag attormey of the Borrower or otherwige. )

The powers of the Receiver set out above are in addition to, and without |
prejudice to, all staftutory and other powers of the Lender as provided in
clause 16 (Statutory power of sale) or otherwise and so that, inter alia, such !
powers are and remain exercisable by the Lender in respsct of that part of the ;
Charged Property in respect of which no appointment of a Recelver by the l‘

Lender ig from time to time subsisting. |

in full payment of his remuneration and the Costs of realisation including, |
without limitation, all Costs of, or incidental to, any exerclse of any power
refarred to in this Debenture, including, without imitation, all outgoings paid by !
the Recaiver; ‘

providing for the matters specified in paragraphs (i) to (i) inclusive of
section 109 (8) of the LPA (Appointment, powers, remuneration and duties of ;
receiver) or, in relation to assets located in or otherwise governad by or subject |
to the laws of Northemn Ireland, section 24(8) of the 1881 Act; i‘
in or towards satisfaction of any debts or other imposts which are by statute
made payable in preference to the Secured Liabilities to the extent to which |
such debts or imposts are made so payable; '

4
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14,
18.1

18.2

19.

181

19.2

20.

201

{d) if so raquired by the Lender in its discretion, in or towards satisfaction of the |
Secured Liabilities; and !

(8)  tothe Borrower or any other person entitled to any surplus. ]

Protection of third parties

Any person (including, without limitation, any purchaser, mortgagor or mortgages) (in :
this clause a “purchaser") dealing with the Lender may agsume without inguiry that:

(a) some part of the Secured Llabllitles has become due;
(b) a demand for such Secured Liabilittes has been duly made; and !

(c) such Secured Liabilties have become due within the meaning of section 101 of
the LPA (Powers incident to estate or interest in & mortgage) or in relation to |
assets located in, or otherwise governed by or subject to the laws of Northern j
Ireland section 19 of the 1881 Act. !

No purchaser dealing with the Receiver or the Lender is to be concerned to enquire
whether any power exercised or purported to be exercised by the Recsiver or the
Lender has bacome exercisable, or as to the propriety or regularity of any sale by, or
other dealing with, the Recelver or the Lender. Any such sale or dealing is deemed 1o
be within the powers conferred by this Debenture and to be valid and effective |
accordingly. All the protection to purchasers contalned in section 104 (Conveyance on
sale) and sectlon 107 (Morlgagee's receipt, discharges ete) of the LPA and
section 42(3) of the Insolvency Act {Prohibition upon enqulry ihto administrative
receiver's powers) (or, in relation to assets located in or otherwise governed by or
sublect to the laws of Northern Ireland, section 21 and section 22 of the 1881 Act and !
article 52(3) of the Insolvency (Northern Ireland) Order 1982 apply to any purchaser.

Ne llabliity as mortgages In possession |

Mortgagee's liability

Neither the Lender nor the Receiver is: ‘
j

(£:1] liable to account as mortgagee in possession in respect of the Charged |
Property; or

(b) liable for any loss upon reallsation or exercise of any power, authority or right of
the Lender or the Receiver arising under thiz Debenture, nor for any act,
default, neglect, or misconduct of any nature whatsoever.

Pogsession j

If the Lendsr or the Receiver enters into possession of the Charged Property, such
person may at any time go out of possession at the discretion of such person. |

Power of attarney |‘

The Borrower irrevocably appoints by way of security the Lender, each person deriving
fitte from the Lender and the Recelver, Jointly and severally to be its attorney (with full
power to appoint substitutes and to sub delegate) for it, in its name, on lts behalf and
as its act and deed or otharwige to sign or execute any deed or document or do any

|

|
E
il
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20.2

21.

2141

21.2

213

21.4

22,
224

22.2

.
act or thing which the Borrower is, or f'nay become, obliged to sign, execute or do
pursuant to this Dabenture or which the Lender, the Receiver or any person darlving

titla from the Lender or the Receiver may in the diseretion of such parson think fit in }
connection with the exerclse of any of the powers of such person or the reallsation of !

any gecurity constituted by this Debenture.

Without prejudice to the generality of the foregoing, the Borrower unconditionally
undertakes to the Lender, and separately to the Receiver and to each person deriving
title from the Lender or the Receiver, that it shall ratify and confitm anything done or
purported to be done in good faith and without negligence by any atiorney appointed
pursuant to this clause.

Cumulative and continuing eecurity L

This Debenture is a continulng security to the Lender regardless of any intermediate

payment or discharge of the whole or any part of the Secured Liabilities and will not be |

prejudiced or affected by any act, omission ar circurmstance which, but for this clause,
might affect or diminish its effectivenass.

The security constituted by this Debenture is in addition to, iz not in substitutlon for, is
without prejudice to, and does not merge with, any rights whatsoever which the Lender
may have, whether in respect of the Secured Liabllities or otherwise, including, without
limitation, any rights arising under any other Securlty Interest, any bill, note, guarantes,
contract or applicable rule of law.

Any receipt, release or discharge of the security constituted by, or of any liability arising
under, this Debenture shall not release or discharge the Borrower from any llabllity
which may exist indapendently of this Debenture to the Lender.

Where the security constituted by thls Debenture initially takes effect as a collateral or
further security to any other Security Interest held by the Lender then, notwithstanding
any receipt, release or discharge given in respect of such other Securtty Interest, this |
Debenture shall take effect as an independent security for any monies, liabllities or |

other sums secured by such other Security Interest. 1

Avoldance of payments j‘

. !
No assurance, security or payment which may be avoided under the law or subject to |
an order of the court made under any law relating to bankruptey, Insolvency, |

administration or winding up, including, without limitation, the Insolvency Act, and no
release, seitlernent or discharge givan or made by the Lender on the faith of any such
assurance, security or payment, prejudices or affects the right of the Lender: ;

(a) to recover any monies from the Borrower (including, without limitation, any
monies which it is compelled to refund under Chapter X of Part IV (Malpractice
before and during liquidation; penalisation of companies and company officers;
investigations and prosacutions) of the Insolvency Act (or, where applicable the

equivalent provigiong of the Insolvency (Northarn Ireland) Order 1989) and any

Costs payable by it incurred in connection with such process); or

{b) to enforce the security constituted by this Debenture to the full extent of the
Secured Liabilities. |

The Lender (acting roasonably) may retain the securify 50 created as security for the '
Secured Liabilities for a period of one month plus any statutory period within which any

j
j
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any release, settlement, discharge or arrangement given or made by the Lender. ‘

22.3 I af any time within the peried referred to in clause 22.2 any person fakes any step |
whatsoaver ralating to (i) the winding up or administration of the Borrower; or (i) any
arrangement with the creditors of the Borrower, the Lender may retain the whole or any !
part of the security constituted by this Debenture for such further period as the Lender
may in its discretion think fit. Such security will be deemed to have been held and
remained held by the Lender as security for the payment to the Lender of the Securad |
Liabilities. !

23. Prior charges ]

23.1 If there subsists any prior Security Interest against the Charged Property and either,
any step is taken to exercise any power or remedy conferred by such Securlty Interest
or the Lender or the Receiver exercises any power of sale pursuant to this Debenture, |
the Lender may redeem such prior Security Interest or procure the transfer of such
Security Interest to itself and may settle and pass the accounts of the person entitled to
such Security Interest. Any accounts so settled and passed are conclusive and
binding on the Borrower.

232 Thsa Borrower shall reimburese the Lender for any Costs incurred by the Lender in:
exercise of its rights under this clause. ‘

24, Opening a new account 1

241 If the Lander receives notica of any subsequent Security Interest affecting the Charged
Property, the Lender may ocpen a new account for the Borrower in its books.

242 It the Lender does not open such new account, then, unless the Lender gives express
written notice to the contrary to the Borrower, all payments by or on behalf of the
Borrower to the Lender will be treated as from the time of receipt of notice of such |
subsequent Securlty Interest by the Lender as having been cradited to a new account |
of the Borrower and not as having been applied in reduction of the amount of the
Secured Liabilities as at the time when the notice was recelved, !

25.  Suspense account

The Lander may, in it discretion credit to any suspense or iImpersonal interest-bearlng
account and hold in such account, on such terms as the Lender may in its discretion |
think fit, all monies received, recovered or reallsed by the Lender pursuant to this
Debentura (Including, without limitation, the proceeds of any conversion of currency)
pending the application from time to time (as the Lender may effect in its discretion) of |
such monies and accrued interest, if any, in or towards satisfaction of the Secured
Liabilities.

|
26. Payments and withholding taxes ;

26.1 All paymenis due to be made by the Borrower to the Lender under this Debenture,
whather of principal, interest or otherwise, shall be made without regard to any equities
between the Borrower and the Lender and free and clear of, ahd without deduction or
withholding for, or on asccount of, any Taxes, except to the extent the Borrower is
required by law to deduct or withhold any Taxes on any amounts payable hersunder.
If at any time the Borrower (s required 1o make any deduction or withholding in respect

28 5}
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26.2

26.3

26.4

27.

|
of Taxes from any payment due Hereunder, then (subject to clause 26.2) the Borrower
shall pay any such additional amount to the Lender as is necessary to ensure that, |
after tha making of such deduction or withholding, the Lender receives on tha dua date
for such payment (end retaing, frea from any liability in respect of such deduction or |
withholding) a net sum equal to the sum which it would have recelved had no such
deductlon or withholding been required to be made. The Borrower will use Its best
endeavours to obtain from the applicable authority as soon as possible after making
such payment {to the axtent thay are issuad by such authority) an official receipt or
other approptlate evidence issued by such authority evidencing that the payment has
been duly remitted to the appropriate authority and shall furnish the Lender within 10
days of recsipt of the same such official receipt or evidence. ,

L
i

The Borrower shall not be obliged to make an Increased payment to the Lender under ¢
clause 26.1 In respect of any deduction or withholding for Taxes Imposed in the United |
Kingdom from a payment due hereunder, if on the date on which the payment falls !
due:
[
(a) the payment could have been mada to the Lender if it was a Qualifying Lander,
but on that date the Lender is not or has ceased to b2 a Qualifying Lender |
other than as a result of any change after the date of this Debenture in {or in
the interpretation, administration, or application of} any law or Treaty, or any
published practice or concession of any relevant {axing authority; or i

() the Lender is a Treaty Lender and the Borrower Iig able to demonstrate that the %
relavant payment could have been made to the Lender without such deduction ’
or withholding if the Lender had complied with its obligations under Clause |
26.3. :

If and for s0 long as the Lender is a Treaty Lender, the Lender and the Borrower shall
co-operate in completing any procedural formalities necessary for the Borrower to
obtain authorisation to make that payment without deduction or withholding for Taxes
imposed in the United Kingdom., ’

The Lender hereby represents and warrants to the Borrower that, as at the date of this '
Dabenture, it is a Treaty Lender.

Currency

If any sum due from the Borrower hereunder or under any order or judgment given or ¢
made in relation herato has to be converted from the currency (the “first currency”) in
which the same is payable hereunder or under such order or Judgment into another :
currency (the "second currency”) for the purpose of making or filing a claim or proof
against the Borrower, obtaining an order or jJudgment in any court or gther tribunal or
anforcing any order or judgment given or made in relation harsto, the Borrowar shall
indemnify and hold harmless the Lender from and against any loss suffered as a result
of any difference betwean (x) the rate of exchange used for such purpose o convert
the sum in question from the first currency into the second currency and (y) the rate of
exchange at which the Lender may in the ordinary course of business purchase the |
first currency with the second currancy upon receipt of a sum paid to it in satisfaction In
whole or in part, of any such order, judgment, ¢laim or proof. Any amount due from the
Borrower under this clause 27 shall he due as a separate debt and shall not be
affected by judgment being obtained for any other sums due hereunder but it shall be
secured, and the Lender shall have all rights in relation to It, as If it formed part of the
Loan. The temm “rate of exchange" includes any premium or costs of exchange in
connection with the purchase of the first currency with the second currency.

|
i
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28,

29,

30.

.

a2.

33.

3.1

Set off |

The Borrower agrees that the Lender may at any time after the occurrence of an Event |
of Default without notice or further demand, notwithstanding any settiement of account |
or ather matter whatsoever, combine or consolidate all monies then held by the Lender
and set-off any such sum against monies outstanding under the Facility Documents.
Where such combination, set off or transfer requires the conversion of one currancy
into another, such conversion shall be caleulated at the Exchange Rate for purchasing
the currency for which the Borrower is liable, with the existing currahcy. i

Asgslgnmant

Neither the Lender nor the Borrower may assign, transfer, novate or dispose of any of |
or any interest in, its rights and obligations under this Debenture, save as provided in
clause 22 (Assignments and transfers by the Borrower) and clause 23 (Assignments
and transfers by the Lender) of the Loan Agreement.

Waivers

No failure or delay or other relaxation or Indulgence on the part of the Lender to
exercise any power, rlght or remedy shall operate as a waiver thereof nor shall any
single or partial exercise or waiver of any power, right or remedy preclude its further !
exercise or the exercise of any other power, right or remedy.

!
Severabllity !
1
Each of tha provigiong of this Debenture is distinct and severable from the others and if
at any time one or more of such provisions is or becomes illegal, invalid or
unenforceable the validity, legality and enforceability of the remaining provisions hereof
shall not in any way be affected or impaired theraby.

Land Reglatry

The Borrower hereby applies to the Chief Land Registrar to enter a restriction in the !
Proprietorship Registers of the registered titles (if any) of the Property (or in relation to
registered titles of Property located in Northern Ireland (if any) an inhibition in Part Ill of
the relevant Folio) or, in the case of the first reglstratlon of the whole or any part of the
Property, against the Property, or both, of a restriction in the following form: :
|
"Except under an order of the Registrar no disposition or dealing by the proprietor of

the land is 10 be registered without the consent of the proprietor for the time being of :
the charge hergby created".

Notlces

Each party may give any nofice, demand or other communication under or In |
connection with this Debenture by letter, facsimile or comparable means of
communication addressed to the other party at the address identified with #s name
bslow. Any such communication will be deemed to be glven as follows:

(a) if personally delivered, at the time of delivety, |

25 T
TRADEMARK |
REEL: 003172 FRAME:

@o23,/033

0698



031072005 16:51 FAX 212 230 8388 WILMER CUTLER PICKERIMG

33.2

4.

34.1

34.2

34.3

35.
35.1

352

{s)] if by pre-paid letter sent by Royal Mail Speclal Delivery, at noon on the |
Busliness Day following the day such letter was posted; and

{(c) if by facsimlle transmission or comparable means of communication during the |
business hours of the addresses then on the day of transmission, otherwise on :
the naxt following Business Day. i

In proving such service it shall be sufficient to prove that personal delivery was made
or that such letter was properly stamped Royal Mall Special Delivery, addressed and
delivered to the postal euthorities or in the case of facsimile transmission or other
comparable means of communlcation, that a corfiming hard copy was provided
promptly after fransmission. ;

Law & Jurlsdiction i

This Debenture is governed by and shall be congtrued in accordance with English law '
provided always that any terms hereof which are particular to the laws of Northern
Iraland shall be governad and construed In accordance with Northern Irish law.. |

(a) Subject to Clause 34.1, the courts of England have exclusive jurisdiction to
geltle any dispute arising out of or in connection with this Agreemant (including
a disputs regarding the existence, valldity or termination of this Agreement) (a !
"Dispute"). i

(=) Subject to Clause 34.1, the Borrower agrees that the courts of England are the |
most appropriate and convenient courts to settle Disputes and accordingly will ¢
not argua to the contrary. ‘

{c) This clause is for the benefit of the Lender only. As a result, the Lander shall
not be prevented from taking proceedings relating to a Dispute in any other |
courts with jurisdiction. To the extent allowed by law, the Lender may take ‘
concurrent proceedings in any number of jurisdictions.

Without prejudice to any other mode of service allowed under any relevant law, service
of process in relation to any proceedings before the English Courts in connection with
any Facility Document may be made to the Borrower at 200 Brook Drive, Green Park,

@o30/033

Reading RAG2 BUB or st any other address In Great Britaln at which process may be
served in accordance with Part XX|Il of the Companies Act 1985. If the Borrower
ceases fo have a plage of buslness in Great Britain then it shall Inmediately appoint |
another petson In England fo accept service of process on its behalf in England. ’

i
Counterparts and dellvery

This Debenture may be executed in any number of counterparts, each of which is an;
original, and which together constitute one and the same document. ‘

If this Debenture is executed In more than one counterpart, this Debenture is deemed
to be deliverad and has effect when: |

(a) each party othar than the Lender has executed a countarpart of this Debenture;

(b) each party other than the Lender has handed over such counterpart to one of
tha other parties to this Debentura; and ;

{c) each of the counterparts has been dated. _
i
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353 K this Debenture is not executed In more than one counterpart, this Debenture is |
deemed to be delivered and has effact when each party other than the Lender has |
executed this Debenture and this Debenture has been dated, '

]

356.4 The execution (whether under hand or as a deed) or sealing of this Debenture by or on
behalf of a party constitutes an authority to the sollcltors or lagal counsel acting for that
party in connection with this Debenture, or any agent or employee of such solicitors or

legal counsel, to deliver it as a deed on behalf of that party. :;

[/
35,5 Each party to this Debenture agrees to be bound by this Debenture despite the fact "
that any other person which was intended to execute or to be bound does not do so or |
is not effectually bound and despite the fact that any Security Interest contained in this
Dabenture Is tenminated or becomes invalid or unenforeeable against any other person
whether or not such termination, invalidity or unenforceability is known to the Lender. |

36. Third Party Rights ;
A person who is not a party to this Agreement has no rights under the Contracts ‘
(Rights of Third Partles) Act 1999 to enforce or enjoy the benefits of this Agreement. |

|

IN WITNESS whereof this Debenture has been executed and delivered as a deed on the date
written at the beginning of this Debenture, ‘

%
s
E
{
]
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SCHEDULE 1 |

Intellectual Property

Patenta

Title Number

Multiple Indexing of an electronic document to | US patent application no. 10/961,415
selectively permit ageess 1o the contents and
matadata thereof

Methods for electronic records management | US patent application no, TBA

Trade Marks
Title Number
Trade Mark for "MERIDIOQ" (word mark) Australian TM nq. 845392
Canadlan TM no. 622941
CTM no. 1310788
Finnish TM no. 221621
US TM application no. 75/802437
Meridio Software

Metldio Elsctronlc Document and Records Managemant (version 4.3)

28
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Executsd and Delivered as a Deed AR |
ang an Lehall of K |

L

Fu, o

Limited

Bivector

Naotics Daiaije:
Ardciross: The innovatign Centre
Queen's Road q
Cuieens fsland ‘
Baifast BT3 $0OT
irclangd
Fax No: 028 SU736201 ‘
Teleghone Nw. 7B BOTA8200 J
Abttervticay Mr Jolf Wyiie

—— e =

Executed and Delivered 3z & Degd

feur wimdd ary Enataabl et E |

ETV Capital 5.4, :

w.. ! !

Moo Chatmuifs

Address oo Eurcpean Technoiogy Veniyres (Advisers) Limited |
Bord Housea )
2ne Floor ;1
TR0 WnDOineR Siteet :
Landon ‘
WG 28N |
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