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Execution Version

Dated 4 & Mgi.sﬂ '\§ 2015

Showpad NV
(as Pledgor)

and

Columbia Lake Partners Growth Lending I (Luxco) S.a.r.l.
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Louizalaan 235 box 1
1050 Brussels (Belgium)
www.twohirds.oom

Tel No. +32 2 282 6000
Fax No. +32 2 282 6011
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This Agreement (together with all schedules the “"Agreememt") is made on
AF Judsy 2015.

o

Between:

(6] Showpad NV, a company limited by shares ("société anonyme/naamloze
vennootschap") incorporated under the laws of Belgium, registered with the Crossroad
Bank for Enterprises under company number 0836.159.992 and with the Legal Entities
Register of Ghent, having its registered office at Moutstraat 62, 9000 Ghent, Belgium (the

"Pledgor™); and

(2) Columbia Lake Partners Growth Lending I (Luxco) S.a.r.L., a private company
limited by shares ("société & responsabilité limitée") incorporated under the laws of
Luxembourg, with business registry number B191278, having its registered office at 94,
Boulevard du Prince Henri, Luxembourg L-1724, Grand Duchy of Luxembourg (the
"Pledgee").

Whereas:

The Pledgor, as borrower, Showpad Inc., as guarantor, Showpad Ltd, as agent for service of
process, and the Pledgee, as lender, entered into a § term loan facility agreement
dated on or about the date of this Agreement (the "Term Lgsuu: Facility Agreement”),
pursuant to which the Pledgor may draw tranches of the facility provided by the Pledgee
pursuant to the terms and conditions set out therein. One of the conditions precedent for the
Pledgor to be able to draw aforementioned tranches is that a number of security documents are
entered into pursuant to which the Pledgor and/or Showpad Inc., as the case may be, grant
security (as defined in the Term Loan Facility Agreement) in favour of the Pledgee. The Pledgor
hereby in this Agreement, and pursuant to the terms and conditions set out herein, agrees to
pledge its receivables and intellectual property, as such security, in favour of the Pledgee.

It is agreed as follows:

1. Definitions and construction

11 Definitions
Unless a contrary indication appears in this Agreement, any term used with a capital
letter shall have the meaning ascribed to it in the Term Loan Facility Agreement. In this
Agreement the following terms shall however have the following meanings:

"Bank" means any bank, credit institution or any (other) financial institution listed
under Schedule 2.

"Bank Accouants" means the accounts with Banks referred to in Schedule 2.

"Business” means any business ("fonds de commerce/handelszaak”) operated by the
Pledgor and located at its registered office and/or in any other present or future location.

"Floating Charge Mandate" means the mandate to create one or more floating charges
("gages sur fonds de commerce/panden handelszaak") over its Business by Showpad NV
to the attorneys mentioned therein for the benefit of the Pledgee, dated on or about the

date of this Agreement.

"Intellectizal Property” means all present and future intellectual property rights,
including patents, rights to inventions, supplementary protection certificates, trade
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W
N

TRADEMARK
REEL: 005662 FRAME: 0413



marks, service marks, business or trade names, domain names, rights in get-up and trade
dress, goodwill and the right to sue for passing off or unfair competition, rights in
designs, utihity models, rights in confidential information (including know-how and trade
secrets), database rights (including sui generis rights), copyright and related rights
(including moral rights), rights in any object or source code (including Source Material)
or any preparatory material, in each case whether registered or unregistered and
including all applications and rights to apply for and be granted, renewals or extensions
of, and rights te claim priority from, such rights and all similar or equivalent rights or
forms of protection which subsist or will subsist now or in the future in any part of the
world and all legal equitable and other rights in any of them; and the benefit (subject to
the burden) of any and all agreements, arrangements and licences (where such
agreements and licences permit the creation of security without prior consent) in
connection with any of the foregoing.

"Farty" means a party to this Agreement,

"Fledge” means the first ranking pledges ("gage de premier rang”/’pand in eerste
rang”) created by or pursuant to this Agreement over the Receivables (including, but not
limited to, claims in connection with Bank Accounts) and Intel]ectual Property to secure
the full and proper performance of the Secured Obligations.

"Pledged Assets” means all present and future Receivables (including, but not limited
to, claims in connection with Bank Aecounts) and Intellectual Property of the Pledgor.

"Receivables” means all claims of any nature whatsoever, and however arising, whether
present or future, actual or contingent, (in favour) of or owed to the Pledgor by any
debtor (including all present or future rights relating thereto or arising there out}. For the
avoidance of doubt, and without limiting the foregoing, Receivables shall include claims
owed to the Pledgor in connection with the following

(=) Customer claims: all sums (in favour) of or owed to the Pledgor from present and
future customers "Cisstomer Claims”);

(b) Bank Accounts: the cash, moneys, (financial) instruments, securities and assets
as reflected by the balance(s) from time to time, and as the case may be, the final
closing balance, of each Bank Account;

() Claims on Shareholders; all sums (in favour) of or owed to the Pledgor by any of
its sharsholders;

(d) VAT current account: to the extent permitied by applicable law, the balance
which may be due and payable by the VAT authorities from time to time, and as
the case may be the final closing bslance, of the current account of the Pledgor

with the VAT authorities;

{e) Intra-group claims: all other sums (in favour} of or owed to the Pledgor by any
affiliated company on any account and of any nature whatsoever; and

) Insurance: to the extent permitied by applicable law, all sums (in favour) of or
owed to the Pledgor by any insurance company on atcount of any insuratcs
policy, whether as insurance indemnities, refunds of prasniums or otherwise.

"Secured Dbiigations” means all present and future moneys, debts and liabilities due,
owed or incurred by the Pledgor under or in connection with any Finance Document, in
each case, whether alone or jointly, or jointly and severally, with any other person,
whether actually or contingently and whether as principal, surety or otherwise.

"Source Material” means all the necesssry materials to run 2nd maintain operstionally
4
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1.2

2.

P

1

a software system, including but not limited to: (i) the source code; (i) all logic diagrams,
flowcharts, protocols, orthographic representations, algorithms, routines, sub-routines,
utilities, modules, file structures, coding sheets, coding, seript, listings, functional
specifications and program specifications, executable code, specialized development
tools, design documentation; and (iil) documentation, literature, information, manual
relating to that software; and all respective modifications, developments, changes,
enhancements or revisions to all of the above as may be made from time to time.

Construction
Unless a contrary indication appears in this Agreement:

{a) a provision of law is a reference tv that provision as amended, re-enacted,
extended or replaced;

(b} any reference to a "Finance Docwment” or any other agreement, document or
instrument s a reference io that Finance Document or other agreemsnt,
document or instrument as amended, novated, assigned, supplemented,
extended, restated and/or replaced in any manner from time to time (however
fundamentally and even if any of the same increases the obligations of any
Obligor or provides for further advances);

{2} “including”, Vinclude” and "in particular” are used by way of illustration or
emphasis only and nothing in this Agreement shall be construed as limiting the
generality of those words;

{d) 2 "person” includes any individual, Srm, company, corporation, government,
state or agency of a state or any assoriation, trust, joint venture, consortivm or
partnership {(whether or not having separate legal personality};

(=) a Clause or Schedule is a reference to the relevant clause of or schedule to this
Agreement. Clause and schedule headings are for ease of reference only,;

{3 a time of day is a reference to London time.

Words denoting the singular shall include the plural and vice versa and words denoting
gender mclude every gender.

Pledge over Receivables

The Pledgor hereby grants to the Pledgee, who accepts, a fivst ranking pledge ("gage de
premier rang’/ "pand in ezrste rang™) over the Receivables (including, but not Bmited to,
claims in connection with Bank Accounts), to secure the full and proper performance of
the Securad Obligations, in accordance with the Act of 5 May 1872 on commercial pledges
and the Act of 15 December 2004 on financial collateral arrangements,

nformation

A complete, accurate and up-to-date Hst of all debtors and counterparties against whom
the Pledgor has claims pledged under Clavee 2.1 is attached as Schedule 1. This Hist
includes the name of cach debtor or counterparty, ite registered office and (f different)
the addrese of its place of business to which the claimes relats, the amount and the nature

of the claims.

Within thirty calendar days after sach talendar semester, the Pledgor undertakes to
defiver to the Pledgee an updated version of the list referred to in Clavse 221 In

1434
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addition, a copy of all refevant contractual documentation and details of the amounts
owed under the claims shall promptly be delivered to the Pledgee upon its first demand.

223 Following the occurrence of an Byvent of Default under the Term Loan Facility Agreement,
the Pledgor shall deliver to the Pledgee, upon its first demand, promptly and not later
than within seven {7) Business Days of the demand, an updated version of the Hst
referred to in Clause 2.2.1. In addition, a copy of all relevant contractual documentation
and details of the amounts owed under the claims shall promptly be deliverad to the
Pledgee upon its first demand

2.2.4 The listings to be provided under this Clause 2.2 shall be provided in 2 standard computer
readable format.

2.3 Collection of Receivables

The Pledgor shall ensure and procure that all Receivables are eollected exclusively by way
of payment to the Bank Account(s). To that effect, the Pledgor shall mention on its
irrvoices, debit notes, pre-printed bank transfer forms and other relevant documents the
reference to the Bank Account(s), and no other accounts, and shall instruct the debtors of
such Receivables to pay by way of transfer to the Bank Account(s) exclusively.

2.4  Designation of Bank Accounts

2.4.1 The Pledgor hereby designates in Schedule 2 the accounts with the Bank{s) that are
approved by the Pledgee as designated Bank Accounts.

2.4.2 On the date of this Agreement, the Pledgor shall have notified the relevant Bank(s) by
registered mail that the balance from time to time, and as the case may be the final
closing balance, of each Bank Account is pledged to the Pledgee under this Agresment.

2.4.3 The Pledgor shall use its best efforts that rach Bank agrees in writing, for the benefit of
the Pledgee, to waive any right of set-off, benafit of any combination of account ("dause
dunicité de compte”! “clausule ven eenheid van rekening™), pledge or similar provision
in respect of a3 Bank Account, within twenty (20} calendar days of the date of this
Agreement or, as the case may be, the date on which a Bank Account is pledged pursuant
tor this Agreement.

2.4.4 The Pledgor shall promptly deliver a copy of the notices (with proof of sending and
receipt) and agresments referred to in Clauses 2.4.2 and 2.4.3 to the Pladgee. Such
notiees and azreements shall be substantially in the form set out in Schedule 3.

2.45 Following the date of this Agreement, new accounts may be opened, and existing
acoounts may be closed by the Pledgor, but solely with the prior written approval of the
Fledgee (or at the raquest of the Pledgee) and, for new acovunts, subjeet to their inclusion
in Schedule 2. The Pledgor will promptly send a signed updated version of Schedule 2 10
the Pledzes and this updated Schedule 2 will be attached to this Agreement.

25  Notification to Debiors

251 Cust r Claims

Following the occurrence of an Event of Default under the Term Loan Facility Agreement,
the Pledgor shall, upon the Pledges's first demand, promptly and not later than within
three (3) Business Days of the demand, nctify any debior of Customer Claims of the fact
that the Raceivables have been pledged to the Pledgee pursuant to this Agresment:

R

TRADEMARK
REEL: 005662 FRAME: 0416



() by printing the following text on the invoices, debit notes, pre-printed bank
transfer forms and/or other relevant documents, taking into account the language
of the invoice, being

gither French:

“Par la présente, nous vous notifions que la créanse dont cette facture atleste, a
été mise en gage ou profit de Columbia Lake Partners Growth Lending I (Fuxee)
S.arl, conformément & un “pledge agreement” (convention de gage) conclu en
date du {DATE]. A dater de la réception de la notification de la réalisation du
gage, votre payement ne serq valoble ¢t bératoirs que of i est effectud sur lp
compte bancaire indigué dans la netification.”

or Duich:

“Wii stellen u hierbfj in kennis dat de schuldvordering uit hoofde van deze
SJactuur in pand werd gegeven aan Columbia Lake Partners Growth Lending I
{Luxco} S.d.rd, overesnkomstiy een “pledge agreement” (pandoversenkomst)
van {DATE]. Na ontvangst van een kennisgeving dat tot realisatie van ket pand
wordt svergegaan, zal ww betaling van deze factuur enkel geldig en bevriidend
zifin als zii wordt verricht op het bankrekeningrummer vermeld in de

kennisgeving.”
In English, the above text reads;

“We hereby nottfy you thot the dlaoim under this fnvoice has been pledged to
Columbia Loke Partners Growth Lending I {Luxce} 8.4.7.1 in accordance with o
pladge agreement dated [DATE], Upon receipt of o notification that the pledge
will be enforced, your payment will only be valid and binding if made into the
bard account mentioned in this notification.”

and/or

{b) by providing a notice to such debtors substantislly in the form of Schedule 4. The
Pledgor may also provide this notics in Duich or French if appropriate or legally
required.

The Pledgor shall promptly deliver a copy of the notifications {with proof of sending and
receipt, if applicable] and receipt ackaowledgroents agreements (if applicable) pursuant
1o this Clause 2.5.1 to the Pledges.

Qther Receivables

In relation to all other Receivables, following the occurrence of an Event of Default under
the Term Loan Facility Agreement, the Pledgor shall, upon the Pledgee’s first demand,
promptly and not later than within three (3) Business Days of the demand, notify the
debiors of such Recefvables of the existence of this Pledge. When any Recsivable somes
into existence after the date of this demand by the Pledgee, the Pledgor shall immediately
notify such debtors. Such notices shall be substantially in the form of Schedule 4.

£
Gt
by

The Pledgor shall promptly deliver a copy of the notifications {with proof of sending and
receipt, if applicable) and receipt acknowledgments agreements (if applicable) given
pursuant to this Clause 2.5.2 to the Pledgee.

253 Notification by the Pledgee

The Pledgee may, if the Pledgor fails to do so, give any notice required to be given
pursuant to Clause 2.5. The Pledgor shall execute a certificate substantially in the form of

7
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Schedule 5 and deliver it to the Pledges on the date of this Agresment. Forther certificates
executed by the Pledgor, substantially in the form of Schedule 5 may be requested by the
Pledgee at any tims after the date of this Agresment.

2.6  Operation of Bank Acoounts

2.6.1  Subject to the applicable restrictions of the Fisance Documents, 2s long ag no Event of
Default has occurred, the Pledgor shall be free 1o operate its Bank Account{s) and to
oollect alt amounts due under the Recelvables in the Bank Account(s) within the crdinary
course of its business and congistent with past practicss.

2.6.2 Upon the oscurrence of an Event of Default, the Pledgee has the right to notify the Banks
that the Bank Aceount must be blocked. As of such date, the blocksd Bank Accounts can
only be credited and not debited unless with the prior writien approval of the Pledges,

2.6.3 Upon the occurrence and continuance of an Event of Default, the Pledgee may take such
enforcement measures as are provided for by law, and any credit balance of the Bank
Account may only be discharged by payment to the Pledges.

3. Pledge over Intellectual Property

3.1 The Pledgor heveby grants to the Pledges, who acospis, a first ranking pledge ("gage de
premier rang”/"pand in gerste rang™} over ity Intellectual Property, including but not
{imited to the Inteflectual Property set out in Schedule 6 and the InteBlectual Property
acquired by, accrued or registered in the name of the Pledgey after the date of this
Agresment, 10 secure the full snd proper performance of the Secured Obligations, in
accordance with the Act of 5 May 1872 on commercial pledges.

3.2  The Bledgor agress, upon the acquisition of future Intellectus! Property, to forthwith:
3.2.1 notify the Pledgee of the acquisition of such futvre Intellectual Property;

3.2.2 confirm that such future Intellectual Property is pledged to the benefit of the Pladges
under this Agreement; and

3.2.3 promptly, and in any event within ten (10} Business Days of registration of such
Intellectual Property, npdate Schedule 6 with any Intellectual Property acquirved by or
registered in the name of the Pledgor after the date of this Agreement. The Pledgor shall
simultaneously send a signed updated version of Schedule 6 to the Pledgee and this
updated Schedule 6 will be attached to this Agreement.

3.3  Upon the acquisition or registration of future Intellsctual Property, any reference to
Intellectual Property in the Finance Documents shall be deemed to include such future
Intellectual Property,

3.4  Forthe purpose of this Clause 3, the Pledgor undertakes;

3.4.1  alits own costs, at the Pledgee’s first demand, and at the latest within 30 days of such
demand, to deposit all its Source Materials into escrow with an escrow agent to be agreed
upon between Parties; and

2.4.2 tomaintain such deposit and to update it periodically (at least every 6 months),

3.5 Netification and registration of the Pledge over Fntellectual Property

3.5.1 The Pledgor hersby irrevocably authorises the Pledgee, its legal counsels and its other
designees, to present this Agreemsnt and any agreement pursuant hereto, in its sole

discretion, to the competent government entity for registration, notification or fling

g

W
X
TRADEMARK
REEL: 005662 FRAME: 0418



purposes or the renewal thereof of the Pledge over the Intellectual Property (registered in
any country), and generally authorises the Pledgee, its legal counsels and its other
designees to do all things necessary to acromplish this.

3.5.2 The Pledgor shall cooperate with the Pledgee and sign or cause to be signed all such
further documents and take all further actions as the Pledgee may request to perfect and
protect the registration of the Pledge over Intellectual Property (registered in any
eountry), and to make it opposable towards third parties.

36  Right to use

Notwithstanding the foregoing, the Pledgor shall have the right to use its Intellectual
Property used in or nevessary for the conduet of its Business as currently conducted.

3.7 Power-gfatiorney

For the purposs of this Clause 3, an irrevocable power is granted by the Pledgor to Bruno
Vandermeulen, Domden Op de Beeck and any other lawyer of Bird & Bird LLP, with
offives at Louizalaan 235 box 1, 1050 Brussels {Belgium), each of whom may act alone and
with power of substitution, in order to proceed with and to do all that is BECESsary or
useful for such registration, notification or filing or the renewal thereof of the Intellectual
Property in the name and on behalf of the Pledgor. This power-of-attorney shall expire
upon release of the Pledge granted hereunder in acoordance with Clause 14.

4. Pledge over Pledged Assets

As from the entry intc foree of the Belgian Act on Security Interest in Movable Property of
11 July 2013 ("loi du 11 juiller 2015 modifiant le Code Civil en ce qui concerne les stiretds
réelles mobiliéres et abrogeant diverses dispositions en cette matisre”/ “wet van 11 Juli
2013 tot wijziging van het Burgerlijk Wetboek wat de zakelijke zekerheden op roerende
goederen betreft en tot opheffing van diverse bepalingen ter zake™, the Pledpe
established under this Agreement will be extended to the maximum extent permitted by
law over all possible assets of, and qualify asa pledge over, the Business for the purpnses
of registration in accordance with the aforementioned legalisation, provided that the
qualification as a pledge over Business under this new legislation shall not Himit the rights
of the Pledgee with respect to the Receivables {including, but not limited to, daims in
connection with Bank Accounts) and Intellectual Property. The Pledgor shall hereby
perform any action necessary or useful in this respect, upon the Pledgee's first demand,
and at its own costs and expenses.

Drispossession

4

5.1 The Pledges is anthorised to fulfil the necessary dispossesaion formalities with regpect (o
the Pledge, in whale or in part, in order t¢ make the Pladge enforceable againgt third
partizs, inclading, but not limited to, the following formalities:

511  taking material possession of any tangible assets of the Pledgor, at any time, provided
that, in the Pledgee’s reasonable opinion, such disposssssion is necsssary ¥ protect the
interests of the Pladges;

512 notifying the Banks in accordance with Clauses 2.4 and 2.6;

513 notifying any debtor of the Pledgor, in accordance with Clause 2.5 of the fact that the
Reesivables have bren pledged to the Pledges purenant to this Agreement; and

514 registering and recording the Pledge, at any time, with the relevant registrars or officss.

K
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5.2  To this effect, the Pledgee hereby appoints Peter Parez, William Huollanders de Ouderasn
and any other lawyer of Bird & Bird LLP, with offices at Louizalaan 235 box 1, 1050
Brussels (Belgium), each with the power to act individually and to delegate such power, 1o
complete the abovementioned formalities in its name and on its behalf, and to perform all
such acts which are necessary in order to ensure the validity and enforceability of the

Pledge.
6. Representations and undertakings

61  Without prejudice to clauses 13, 14 and 15 of the Term Loan Facility Agreement, {1} the
Pledgor makes the representations and warranties set out in this Clause 6 to the Pledgee
on the date of this Agresment, and (ii} the Pledgor undertakes to the Pledgee that each of
these representations and warranties shall at all times remain true and correct until full
release of the Pledge in accordance with Clause 14

6.1.1 the Fledgor is a company limited by shares (“société anonyme/naamioze vennootschap™)
duly incorporated and validly existing under Belgian law. It is not subiject to any judicial
restructuring proceeding, has not been declared bankrupt nor has been dissclved. It has
the power to enter into this Agreemsnt and to exercise its vights and pecform its
chbligations hereunder and all corporate and other action and consents {including,
without limitation, pursuant to the shareholders’ agreement dated 24 Octcher 2014 and
(article 16.2 of} its articles of association) required to authorise the execution of the
Agreement and full performance of its obligations thereunder, has been duly taken
and/or obtained. The Pledgor has all necessary licenses and authorisations to conduct its
Business {as it currently does};

612 this Agreement and obligations thereunder are, following a thorough review by the
Pledgor, proportionate and in line with its corporate interest, and the benefits raceived
from the Term Loan Facility Agreement are an adequate consideration for it to grant this
Pledgs;

§1.3 the Pledgor is the sole owner of the Pledged Assets. The Pledgor owns each Pledged Asset
free and clear of any Security, save pursuant to the Floating Charge Mandate (and this
Agreement). Each Pledged Asset is freely transferable and pledgeable. There is no pledge
over business or floating charge ("gage sur fonds de commerce” “pand op handelsenak’)
or similar foreign law security in existence on its Business, nor is there any mandate or
undertaking to create the same or other charge which may negatively affect the rights of
the Pledgee under this Agreement, save pursuant to the Floating Charge Mandate;

6.1.4 all Receivables are capable of being pledged hercunder without the consent of their
respective debtors or counterparties;

615 all information provided o the Pladgee pursuant tu Clause 2.2 is accurate, correct and
complete;

6.1.6 it does not have any bank accounts cther than the Bank Account{s);

6.1.7 the lists of Schedule 1 and Schedule 6, and every update, shall be, complete, acourate and
up-to-date; and

6.1.8 this Agresment does not vivlate sny contractual or other obligation binding wpen the
Pladpor.

6.2  Without prejudice to clauses 13, 14 and 15 of the Term Loan Facility Agreement, the
Pledgor undertakes as follows:

G.21 it shall not soll, lease, transfer or otherwise dispose of any Pledged Asset {unless with the
prier written consent of the Pledges) save ss permitted in the Termy Loan Facility

jig
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Agreement. It shall not create any Security in respect of the Pledged Assets other than
pursuant to the Floating Charge Mandate (and this Agreement), irrespective of whether
or not it would rank bebind the Pledge, and it shall not permit the existence of any such
Security;

6.2.2 it shall procure that no executory attachment ("saisie exdoutoire”/ “uitvoerend beslag™) is
made on any Pledged Asset, and that any conservatory attachment (Tsaisie
conservatoire”s "bewarend beslag™) thereon s released within 25 Business Days of its
first being made;

6.2,3 without prejudice to Clause 4, it shall retain all its obligations and rights in respest of the
Pledged Assets and keep them in good condition;

6.2.4 it shall cooperate with the Pledgee and it shall promptly execote all documents and take
all such further action as the Pledgee may from time to time request to perfect, protect or
facilitate the enforcement of the Pledge or (the exercise of} any rights vested in the
Pledgee under this Agreement (including, for the avoidance of doubt, in connection with
any relevant change in law, or related to execuling apy transfer, conveyance, charge,
assignment or assurance of the Pledged Assets (whether to the Pledgee or its nomineces or
otherwise) or making any registration and giving any notice, order or direction);

6,25 it may oot do or permit to be done anything which could directly or indirectly prejudice or
adversely affect the Pledge (including, without lmitation, its first ranking priority,
effectiveness, validity and enforceability); and

6.2:6 it shall ensure that representatives of the Pledges {with or without-surveyors; workmen
and others] are able at all reasonable times to verify the condition of any of the Pledged
Asgets.

7. Scope of the Pledge

7.1 - The Pledge shall be a continuing security for the full and proper performance of the
Secured Obligations, and shall remain in force until expressly released in aceordance with
Clause 14, and shall in particular not be discharged by reason of the circumstance that
there is at any time no Sscured Obligation cwrrently owed from the Pledgor to the
Pledgee.

7.2 The Pledge shall not be discharged by the entry of any Secured Obligaticns into any
current accounti, in which case this pledge shall secure any provisional or final balance of
such current account up to the amount of the Secured Obligations.

7.3 The Pledge shall not be discharged or affected by any changs as to the Pledgor's strusture
or status.

7.4  The Pledge shall not in any way be prejudiced or affected by any legsl limitstion,
disability, incapacity or other circumstances relating to the Pledgor or any other person,
by any invalidity, illegality or unenforceability of the ¢bligations of the Pledgor or any
other person, and the Pledgor agrees to keep the Pledgee fully indemnified against any
Inss suffered as a result of any failure by any other party to perform any such obligation or
purported obligation.

7.5 The Pledges may at any time without discharging, or in any way affecting, this Pledge
{a) grant the Pledgor any time or indulgence, (b) concur in any moratorium of the
Secured Obligations, (¢)amend the terms and conditions of the Secured Obligations in
accordance with the provisions of the Term Loan Facility spreement, (d) abstain from
taking or perfecting any other Security and dischargs any other Seourity, (€) abstain from
exercising any right or recourse or from proving or claiming any debt and waive any right

j53
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7%

7.7

9.2

83

10,

i3,

or recpurse and () apply any payment received from the Pledgor or for its account
towards ubligativns of the Pledgor other than the Secured Obligations.

Al the rights of the Pledgee under this Agreement shall be in addition to any other right,
Security, interest or remedy vested in the Pledges and all such rights, Security, interests
or remedies may be exercised from time to time and as often as the Pledges may deern

expedient.

in geners), and to the extent applcable, the Pledgor waives the benefit of article 2037 of
the Belgian Civil Code, and waives any benefit of discussion or division.

Enforcemant

At any time on or after the cocurrence and continuanee of an Event of Default under the
Term Loan Facility Agreement:

- the Pledges may enforce the Pledge and/or may request authorisation from the
competent court to enforce the Pledge, in accordance with apphicable legal provisions;
andfor

the Pledgee may exercige all rights and remedies it possesses, and may act generally in
relation to the Pledged Assets in such manner as it shall determine.

Applicstion of the proceeds

All amounts received of recovered by the Pledgee in exercise of ils rights wader this
Agreement shall be applied in or towards payment of the Secuyred Cbligations in
accordance with the Term Loan Facility Agreement.

In the absence of Secyred Obligations then due and payable, the Fledgee shall be entitled
o retain all or part of these amounts as part of the Pledged Assets. The Pledgee may
decide, at its discration, to cradit the amounts to a suspense account for so long as and in
such manner as it may from fime to time determins: Any surplus shall be paid to the
Pledgor or other person entitled to it

To the extent appleable, the Pledgor expressly waives the benefit of Article 1253 and
Article 1256 of the Belgian Civil Code.

Pledgee’s Rights

The Pledgee shall have {either in its own name or in the nams of the Pledgor vr otherwise
and in such manner and on such terms and conditions as the Pledgee thinks fit, and
either alone or jointly with any other person) the rights set out in this Agreement and,
generally, the right to do anything else it may think fit for the protection and enforcement
of the Pledpe or any Pledged Asse, or incidental to the exereise of any of the rights
conferved on the Pledges under or by virtue of the Term Loan Facility Agreement.

Power of Aﬁamey

The Pledgor irrevocably appoints, to the fullest extent permiited by law, the Pledgee as its
attorney (with full power of substitution), to act on its behalf and in its name or
ctherwise, at such time and in such manner as the attorney thinks fit to do anything
which the Pledgor is obliged to do (but has not done) under this Agreement. The Pledgor
agrees to ratify 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 11
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13, Liahility of Pledgee

121 The Pledgee shall not be Hable to the Pledgor or any other person for any costs, fees
(induding registration fees), taxes, duties (including registration dutiss), Josses, Secured
Obligations and expenses relating to the Pledge, or its enforcement, or from any act,
default, omission or misconduct of the Pledges, or its respective officers, employees or
agents in relation to the Pledge, the Pledge Assets or in connection with the Term Loan
Facility Agreement, except to the extent caused by its own intentional misconduct
{"dol” {"bedrog™.

12.2  The Pledgee shall be under no obligation to take any steps necessary o preserve any
rights related to the Pledged Assets against any third parties but may do s0 at its option,
and all expenses incurred by the Pledgee in connection therewith shall be for the account
of the Pledgor. If any such expenses are bome by the Pledges, the Pledgor shall, upon first
demand by the Pledgee, promptly reimburse the Pledgee, and this veimbursement
obligation shall be part of the Secured Qbligations.

13. Saving Provisions
131  Continuing Security

Subject to Clause 14, the Pledge is a continuing security and will extend to the sltimate
balance of the Secured Obligations, regardless of any intermediate payment or discharge
in whole or i part.

13.2  Reinstatement

If any payment by the Pledgor or any discharge given by the Pledgee (whether in respect
of any of the Secured Obligations or any Security for the Secured Oblipations or
otherwise) is avoided or reduced as a result of insolveney or any similar event:

- the liability of the Pledgor and the Pledgs shall continue as if the payment, discharge
avoitdance or reduction had not securred: and

the Pledgee shall, to the extent parmitted by spplicable law, be entitled to recover the
value or amount of that security or payment from the Pledgor, as if the payment,
discharge, avoidance or reduction had not occurred,

it being understood that the Pledgor shall promptly do whatever the Pledgee requires for
such purposs, without prejudics to the Pledgor’s other obligations under this Agreement
and to the extent authorised by law.

13.3  Wailver of Defences
Heither the obligations of the Pledgor under this Agreement nor the Pledge will be
affected by any act, omission, matter or thing which would reduse, release or prejudice
any of the Pledgor’s obligations under any Finance Document or the Pledge (without
limitation and whether or not known to it or the Pledgee) including:
- any tme, walver or consent granted to, or compogition with any or other person;

-~ the release of any other person under the terms of any compaosition or arrangement
with any creditor;

- the taking, variation, compromise, exchange, renewal or release of or refusal or

neglect to perfect, take up or enforee any rights against, or Security over assets of,
any other person or any non-presentstion or non-chbeervance of any formality or

13

R
TRADEMARK
REEL: 005662 FRAME: 0423



other raquirement in respect of any instrument or any failure to realise the full value
of any Security;

- any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of any other person;

- any amendment (however fundamental} or replacement of a Finance Document or
any other document or Security;

any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or Security; or

- any insolvency or similar provesdings.
13.4 Imumediate Recourse

The Pledgor waives any right it may have of first reguiring the Pledgee {or any trustee or
agent on its behalf) to proceed against, enforee any other rights or Security, or claim
payment from any person before procceding, enforcing or claiming from the Pledgor
{under this Agreement). This watver applies irrespective of any law or provision of a
Finance Document to the conirary.

13.5 Deferral of Pledgor's Rights

Unti} all the Secured Obligations have been irrevocably paid in full and ali facilities which
might give rise to Secured Obligaticns have terminated and unless the Pledgee otherwise
directs, the Pledgor will not exercise any rights which it may have by reason of
performance by it of it obligations under the Finance Documents:

- tobe indemnified by any person;
- toclaim any contribution under the Term Loan Facility Agreement; and/or

- 1o take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Pledges under the Term Loan Facility Agreement or of
any guarantee or other Security taken pursuant to, of in connection with, the Term
Loan Facility Agreement by the Pledgee.

13.6 Additional Security

The Pledge is in addition to and is not in any way prejudiced by any other guarantses or
Security now or subsequantly held by the Pledgee.

14 Release of Security

14.1 Release

Subject to Clause 14.2, if the Pledgee is satisfied that all the Secured Chligations have
been irrevocably paid in full and all facilities which might give rise to Secured Obligations
have terminated in accordance with the Term Loan Facility Agresment, the Pledgee shall
at the request and cost of the Pledgor release the Pledgor from the Pledge on its Pledged
Assets. The Pledgee and Pledgor shall subsequently use their reasonable endesvours to
promptly releage the Pledgor from the Pledge on its Pledged Assets.

14.2 Retention of Sccurity

If the Pledgee considers that any amount paid or credited to the Pladgee under any
Finanes Document is capable of being avoided or otherwise set aside in the framework of

4

N

L
e

“

hN

TRADEMARK
REEL: 005662 FRAME: 0424



insolvency proceedings, or otherwise, that amount shall not be considered to have been
paid for the purposes of determining whether all the Secured Obligations have been

irrevocably paid.

14.3 Specific Release

14.3.1 The Pledgee may, at its discretion, agree to release certain Pledged Assets from the Pledge
if the Pledgor requests a release in writing.

14.3.2 The Pledge shall be discharged by, and only by, the express release thereof granted by the
Pledgee or by means of a final court dscision, which can no longer be appealed, ordering
the release of this pledge.

14.3.3 The Pledgee shall grant an express release of the Pledge, upon demand of the Pledgor,
when all Secured Obligations have been unconditionally and irrevocably paid and
discharged in full, and there is no possibility of any further Secured Obligations coming
into existence. The Pledgee shall inform the Pledgor of such release, and shall provide the
Pledgor or any person designated by it with a power of attorney for the purpose of the
release of the Pledge, if relevant.

14.3.4 Any release of the Pledge shall be null and void and without effect if any payment
received by the Pledgee and applied towards satisfaction of all or part of the Secured
Obligations (a) is avoided or declared invalid as against the creditors of the maker of such
payment, or (b} becomes repayable by the Pledgee, or {c) proves not to have been
effectively received by the Pledgee.

15. Expenses -~ Indemuification

Without prejudice to clause 17 of the Term Loan Facility Agreement, the Pledgor agrees to
pay on first demand, and at the latest within three (3) Business Days of such demand, and
on a full indemnity basis, or to reimburse, the Pledgee, its legal counsels or its other
designess for all registration and filing fees, all taxes, duties or other direct or indirect
expenses (including, but not limited to, reasonable legal and out-of-pocket expenses) and
zosts to be paid in connection with this Agreement (including, but not limited to, relating
to the administration, protection, realisation, enforcement or preservation of any rights
undsr or in connection with this Agresment or any consideration as to whether to realise
or enforce the same, and/or any amendment, waiver, consent or release of or pursuant to

this Agreement).
16. Payments
161  Demands

Any demand for payment made by the Pledgee shall be valid and effective even if it
contains no statement of the relevant Secured Obligations or an inacourate or incomplete
statement of them.

16.2 Paymenis
All payments by the Pledgor under this Agreement (including damages for its breach)
shall be made to such account, with suck financial institution and in such other manner
as the Pledgee may direct,

7, Rights, Walvers and Determinations

173 Ambiguity
Where there is any ambiguity or conflict between the rights conferred by law and those

15
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conferred by or pursuant to this Agreement, the terms of this Agreement shall prevail, to
the extent prrmitted by law.

17.2  Exercise of Rights

N failure to sxercise, nor any delay in exercising, on the part of the Pledgee, any right or
remedy under this Agreement shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent any further or other exervise or the exercise of any
other right or remedy. The rights and remedies provided in this Agreement are
cumulative and not exclusive of any rights or remedies provided by law.

17.3 Determinaions

Any determination by or certificate of the Pledgee under this Agreement is, in the absence
or manifest arror, conclusive evidence of the matters to which it relates.

18. Tramsferability

18.1  The Pledgor may not assign all or part of its rights and cbligations pursuant to this
Agreement to any person without the prior written authurisation of the Pledgee or as
otherwise permitted under the Term Loan Facility Agreement.

182  The benefit of the Pledge and of this Agrecment shall be antomatically transferred to any
transferee or assignee {(by way of novation or otherwise) of (part or all) of the Secured
Obligations in accordance with the Term Loan Facility Agreement. For the purposes of
article 1278 of the Belgian Civil Code (and to the extent applicable, any similar provisions
of foreign law), the Fledgee and the Pledgor herehy expressly reserve the pressrvation of
this Agreement and the Pledge in case of assignment, novation, amendment or any other
transfer or change of the Secured Obligations or of any change of the partics thereto.
Consequently, in the event of assignment, novation or amendment, this Agreement and
the Pledge shall be maintained without any further formality, to secure the Secured
Obligations as assigned, novated or amended.

The benefit of the Pledge and of this Agreement shall pass automatically to any iransferee
of all or part of the Secured Obligations, irrespective of whether such transfer shall take
place by way of assignment, novatizn by substitution of creditor or otherwise. However, if
the Pledge created hereunder would be released, annulled or terminated or become
illegal, invalid or unenforeeable following such transfer or assignment, each Pledgor shall
grant the transferee or assignee a new pledge on identical terms over the Pledged Assets.

19. Notices
19.1  Comnumication fyworiting

Any communication to be made under or in connection with this Agreement shall be
made in accordance with the Term Loan Facility Agreement. The address and facsimile
number of each Party for the purpose of this Clause 19.1 are:

for the Pledgee:

Columbia Lake Partners Growth Lending I S.A.rl
Boulevard Prince HenrigA

L-1724 Luxembourg

Luxembourg

Tek: +44 20 3700 5762

Email

Afbtn. of

=
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for the Pledgor:

Showpad NV

Moutstraat 62

5000 Ghent

Belgium

Tel: +32 9 336 20 22
Facsimile: +22 9 206 11 88
Attn, of,

19.2  Election of Bomicile

For the purposes of the registration of the Pledge with the registries and for no other
purposes, the Pledgee and the Pledgor elect domicile within the relevant district at the
latest upon the registration of the Pledge.

20.  Partial Invalidity

If, at any time, any provision of this Agreement is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions nor the legality, validity or
enforceability of such provision under the law of any other jurisdiction will in any way be
affected or impaired. The Parties shall negotiate in good faith to agree an amendment to
the provision which is legal, valid and enforceable so that the amended provision has an
effect which is equivalent to the intended effect of the original provision.

z1.  Preservation of Security

In the event of an assignment, transfer or novation by the Pledgee of all or any part of the
Secured Obligations, the Pledgee shall preserve all of its rights with respest to the Pledged
Assets as expressly permitted under Article 1278 of the Belgian Civil Code, so that the
security created by the Pledgor shall be transferred to the assignee or transferee (subject,
as the case may be, to formalities required by law).

22, Cousterparts

Thiz Agreement 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 Agreement.

23.  Language

The binding version of this Agresment is drafted in English. Any translation in another
language shall be for information purposes only and, in any case, the English version
shall prevail.

24. Governing Law
This Agreement is governed by Belgian law.

25  Cholce of Forum
Any litigation relating to the conclusion, validity, interpretation or performance of this
Agreement (including the enforcement of the Pledge), or of subsequent contracts or
operations derived here from, as well as any other litigation concerning or related to this

Agreement, shall be submitted to the jurisdiction of the Dutch speaking courls of
Brussels, Belgium.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed on the
date first above written in two (2) originals.

18
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Behedule 1

List of debtors and counterparties of Showpad NV
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Schedule 2

Bank Accounis
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Schedude 3

Notice 1o Bank
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Schedule 4

Notification to Debiors
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Scheduie 5

Certificate of Receivables Fledge
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Schedule 6

List of 88 Intellectual Praperty

ST Bugses 1 b ) B4 0 Y~ S Dot
Rz e Thazirs fi-Cre3034
Gosuoker: L asueits ot ot
Ame B B s Bty inghs  raerses:
s s et (s A
ggwﬁ&x&g&m&»gg&. spasdaigy, Sl ooy, st s suoRes o e 3R Ssvtswanss, s,
RooRe s g Rt B R S ks v ettt S w
e 1 05 s 0 o s 53 o s S oy, ol e rEvRding g b
&wﬁgﬁmgg»g%v«% Bl w03 P2 A ki o 2 SoB ey
s s AL ok oAl ool oo S R D et LS R0t AT P Yoy
Qe T RS Ve TE » P o,
\§ﬂn S -
LRTVRERE Bigistod $I84 [Za it O3 Mow 2425~ Fie Bosspmsd
R RGO fcidned Hfgeaant
SRty Bonespann e Kk Rodmoes:
Lz 2ol Skl o 2 5
% G, TR, baacagis T RSB,
Lo 33 %3,
Tl 42 6.

28

TRADEMARK
REEL: 005662 FRAME: 0438



o Bdish- BB Riuladies Tinm

1 B 2008 B BN AW Bh
38 Mo 38 - Becsien 8RS Srese Posond s
38 50 B33 - Fon Bemoot

28 Yo PRY - Rumosed Gesess Sorind Bids
oot Rubopossse:

Triaa
Cae Frpe B Rowp LR T4
B LA Ppe LEBTS
emer: SHERRD WY
Chacr amd Deels e W24
gﬁgﬂgggga@@ggggagﬁggéﬁggg
E%ggggﬁmgﬁ?giﬁggmﬂgagmgggg
o3 xRoeR . pReReRIR RS vsd vonstin YsraiBy awdlieg b G shens
fasazat Boginard A A0 BE 221 308 - AR w¥ Dos - 5 Fom
IS LORENEUS ST S-R239 BARE 2098 - Firot Bucoransd
Cononden: Taonnd Binen 58 Avsrtion ) S Srssrene:
Emen T ORTY Rawp Oz, Bt
msner SEERHAD BV
s ol Conds: S 35 ek
s WA
Priday svudisss s wam wstoring envion sonRerminedabl 3ok v ese m ontiog Rallsay. suswiiiog, Gviing, sNApag
) wanrict Yoo SuASaens. w83, USSR, N RO S8, YRS 5 S T 0o A rRRety. Stlistion el

mﬁg
Egﬁgggggga% R R e T E T wRere g, Seaign sk irosonpesss oF
ORI IR,

25

R

TRADEMARK
REEL: 005662 FRAME: 0439



ik saiiaf e elgreiiop. wss, iieng, GosiieEning, sed Zag; iRt & ot s st SR, SRR,
ﬁaﬁﬁqgﬁgﬁﬁ&ggg&ﬁggigg% wilwasy
Bsasiikag & sexsmsnin vole s ok e 98RBT YR et s et prediing, i, Sxesiing, Bl zoummen S v B Basiesss.
2l SR i, S0 g kg 1 1o sive o culipr sl e neg gs?&a&%ﬁ&%ﬁ&%ﬁ
§§§§§§§§§ &Rﬁ%g 3 %&E&% S peerial o e o
gg&g 25 595 R SRR WP T 2 Bass. WAL, SRsiign: BR Horebpsnsist ol eosasptot

% gonpod

TRADEMARK
REEL: 005662 FRAME: 0440



TRADEMARK

Drsasismstalin s il ion coguetss ; i e
e sl s s o A LT St o

casepes Setm s re

ey 35 %2

Asbons iy e GO gse ey A i Y

Lhren 42 &

gugﬁ%a@.ﬁwﬁﬂaa%gm&gga B &: : > BRUDIK,
&wm aﬁggv«&@g%» L gggg%w“@ﬁ SRS, PO I S o Mg B @a&»ﬂ«%&a&»
SIRTERURS, AP, é%gégﬁﬁw%&&ggﬁgg n@g&é@

TR g s e Ao esusonah Yt o g e,
* 5 -

fiibees > e e AR g By
R KQATREIE SRS R TR SO ES. COuaais B Imesst Lol iotn el s s Masels s it S,

Bwrupad

R, SR AR SRS

REEL: 005662 FRAME: 0441



o By dey it oAy ey
OTRBBENR SIS TR R S, SR BRIy
I UESIAERE
TR EEVRBOES GVIRURS
podmess &
SRPEYRR,

g b3 3 o ot Lo saRy RO, TR ARG RECEEATIR
Wiy BATETEES ER TAOLRET Sssvpo s RS 5 ORIV, O] " SGRRon. (8PS ST S8R50 3 T IIRGR
TR SPRERCRRE, A peee gg&p§m§$§§£§§»§s&§§§§ TS “RETSL, W, 905 3 OIS
e Sromsssand “Rossooonp “Sospmrsim gyt Do Th Dy CRA0G FREIROISHUSTR B0 10 265, WS S5 40 ORS¢ 2 Sppshty
Rzigs K]

B I iy Durises sen Sadbren VOIS VRIS K, BB Jﬂm&@.\v&ﬁng
B SRS 991 ) S0 ORI WO WGHPAZ D YeR s Frrgomeants pene BEpmnon “Reseeonmsts "B ess Soprustiss wg irmumsntin

b ) ﬁﬁ TRy PR 35
KR TSI “Brongy
SrieTI P TI vy

Vi B AH By iy wey
BARREIE 0553 LRI TO L TEGRLy A Sy
SV RVIZE
TROCENLT GLSERHLR BRI 08 wdvsy g gedacsgs
sy SeR Y- GRNE O wy Smpmning ey Rty §u§§§ RESRRTY,

i TR R

FoG Pohamy egy
% Ra g WL 101 1 Ay Sopsamg

TRADEMARK
REEL: 005662 FRAME: 0442



g€e
OB NIRRT
R
Aoy
“seangy
ey
HIARE RS
g epediy wwey Lsipeurs
Y Loy o]
R BER Yy gy
% TRy e Sy
waeses, SaPUpy 57 - (SRR Sy 04T TRy 33, % TEB AP PERY
Y, 4§ Y SERGY pong o] o SRR PRI
T, e KPR A PREE G}, % WO RS YO
5 L RIRPEIL Y B 2 PEESR] SRR TR
SO 5, B PRI o BRI
w3, % (epmmsRug w5 14 (Rpnnss DR (RT3 1308
w8, 4 g dieg wg ] o ¢ i Ty
R , S, % BEPRIGATD SuLy
g " RN SRS g ), GBEhE vy waiy
B CERRROR SBRNLS AT Lo
SHY, TR, TR P0KT oy ATy TRy
1 - FEG Ay B, 4R GRS R
535, ¢ seupeanigs By Aowdvy yeeRs 9%, TGRSR P WG
52, prdmm ey o ey yaug
BB T T SRS ST 7, Ky S0 3995
B By By et
o Wy wegany piadegy

S 9t Lenmpy depeg,

TRADEMARK
REEL: 005662 FRAME: 0443




Bocamentary duty of EUR 0.15 per original paid by bank transfer from Bird & Bird LLP. Recht op
geschrifien van EUR 0,15 per origineel betaald per overschrijving door Bird & Bird LLP.

The Pledgor

Signed for agdon gggz:lf of Showpad NV

(":‘ﬁw h::;\\""‘-\
% (signature}
3&&%{35%”%{1 .................... (name and

ma Pk, Boela, vt wIfigs Shampa 1Y

The Pledgee

Signed for and on behalf of

Columbia Lake Partners Growth Lending

I (Euxco) $.4.x0.1.

..................................................... {signature)

resseoaneioenes (1AM and title)
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Documentary duty of EUR 0.15 per original paid by bank transfer from Bird & Bird LLP. Recht 5p
geschriften van EUR 0,25 per crigineel betaald per overschrijving door Bird & Bird LLP.

The Pledgor

Signed for and on behalf of Showpad NV

{signature)
oo nevasraosrepas e re SRR Y Enreen {name and
title)
The Pledgee
8igned for sod o behalf of

Colmnbia Lalke Partuers Growth Lending
)1 {e@},éerqiq

{signature}

{nemne and tide},
Sanjesv Jewootah g ‘;} @"}’”Gfé i 4 ﬂf

Manager
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