i.n acsordance with
Sections 859A and M RO 1
859 of the Companies

Aet 2008 Particulars of a charge

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page

< What this form s for % What this form 1s NOT for For furlher information, please
You may use this form to regrster You may not use this form to refer to our gurdance af
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an mnstrument instrument Use form MRQ

This form must be delivered to the Registrar for registration wit
21 days beginning with the day afier the date of creation of the char
delivered outside of the 21 days it will be rejected unless it1s accom
court order extending the time for delivery LA UG

LD5 5

You must enclose a certified copy of the instrument with this form 08/10/2013 #9
scanned and placed on the public record COMPANIES HOUSE

I Company details l\_ E |7 r For official use
Eompany number I—O_ ’6_ |;_ ’_3' FL— IT ’T r - =» Filling in this form

- Please complete in iypescrpt or in
Company name i full | ST IVES DIRECT BRADFORD LIMITED bold black capiials

| All fields are mandalory unless
specified or ndicated by *

E Charge creation date
Uharge creation date F’? F P’_D— ’@ ’y_; F‘T F H -
ﬂ Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name ‘ST IVES DIRECT LIMITED

Name

Name

Lame (

If there are mare than four names, please supply any four of these names then
tick the statement below

[] Iconfirm that there are more than four persons, secunty agents or
trustees entitied to the charge

Department for Business CHFP025
Enfoviction & Skifls 04113 Version 10  Laserform International 4/13
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MRO1

Particulars of a charge

i

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which is
subject to this fixed charge or fixed secunty

Descnption

2t

1 St Ives Direct Bradford Limited's raight, title
and interest in {a) any freehold, leasehold or
immovable property, and {(b) any buildings,
fixtures, fittings, fixed plant or machinery from
time to time situated on or forming part of that
freehold, leasehold or immovable property

2 Any of St Ives Direct Bradford Lamited's
patents, trade marks, service marks, desaigns,
husiness names, copyrights, database rights, design
rights, domain names, moral rights, inventions,
confidential information, knowhow and other
intellectual property rights and interests (which
may on 27 September 2013 or i1in the future subsist},
whether registered or unregistered and the benefit
of all applications and raights to use such assets
of St Ives Direct Bradford Limited (whaich may on 27
September 2013 or in the future subsist)

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
ar intangible {or in Scotland) corporeal or incarporeal property not described
above? Please tick the appropriate box

[X] Yes
(] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

(%] Yes Coniinue
{ ] No GotoSection?7

s the floating charge expressed to cover all the property and undertaking of
the company?

[x] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further securty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[(x] Yes

£] No

CHFP(25
04113 Version 10




: MRO1

Particulars of a charge

ﬂ Trustee statement ©

You may tick the box If the company named n Section 11s acting as trustee of | € This stalement may be filed afier

the property or undertaking which 1s the subject of the charge the registration af the charge {use
I:] form MROG)

ﬂ Signature

‘ Please sign the form here

Signature Signature

X Lo fooras £27¥

This form must be signed by a person with an interest in the charge

CHFPO25
04113 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certficate
to the company’s Registered Office address

1 Concteame DREE /CPAR/29224 00020

| Company name
Berwin Leighton Paisner LLP

|Mdress Adelaide House

|London Bridge

|

1’P0$t wown  T,ondon

County/Region

e [E[E[ (e[ [o ][R

| Country

|m 92 LONDON/CHANCERY LN

Telephone 444 (0)20 3400 1000

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:

[x] The company name and number match the
Information held on the public Register

[x] You have included a certified copy of the
Instrument with this form

(x} You have entered the date on which the charge
was created

(%] You have shown the names of persons entitled to
the charge

[x} You have ticked any appropniate boxes in Sections
356748

[x] You have given a description in Section 4, if
appropriate

[X] You have signed the form

[x] You have enclosed the correct fee

[x] Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form wall
appear on the public record

E How to pay

A fee of £131s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Compames House'

Where to send

You may return this form to any Companies House
address However, for expediancy, we advise you
to return it to the appropnate address below:

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in $cotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountambridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Compamies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 88G

DX 481 N R Belfast 1

ﬂ Further information

-

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
ematl enquines@companieshouse gov uk

This form is available in an
alternative format Please visit the
forms page on the website at
www.companieshouse gov.uk

CHFP025
04113 Version 1 0
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FILE COPY
CERTIFICATE OF THE

CJ

REGISTRATION OF A CHARGE

Company number: 693401

Charge code: 0069 3401 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th September 2013 and created by ST IVES DIRECT

BRADFORD LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 8th October 2013.

Given at Companies House, Cardiff on 10th October 2013

¥

Companies House
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ST IVES DIRECT BRADFORD LIMITED

IR
IHUd PAISNER

Berwin Leighten Paisner LLP
Adelaide House London Bridge London EC4R SHA
Tel +44 {0120 3400 1000 Fax +44 (0120 3400 1111

as Chargor

ST IVES DIRECT LIMITED
as Lender

Debenture
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DATED }7 Serﬁube—r 2013

PARTIES

(1)

ST IVES DIRECT BRADFORD LIMITED, a company registered in England and
Wales with registration number 0693401 whose registered office 1s at One Tudor
Street, London, EC4Y 0AH (the "Chargor™)

(2) ST IVES DIRECT LIMITED a company registered in England and Wales with
registration number 2451966 whose registered office 1S at One Tudor Street,
London, EC4Y OAH (the “Lender™)

BACKGROUND

(A) The Lender (in Its capacity as seller) has entered into a share purchase agreement
dated on or around the date of this Debenture with Cogent B2B Limited (in its
capacity as buyer)(the “Buyer”) in relation to the shares n the Chargor (the
“SPA").

(B) Pursuant to the SPA, the Buyer has covenanted that it will pay the Deferred
Consideration (as defined in the SPA) to the Lender.

(®) The Chargor has agreed to provide Security to the Lender to secure the payment

and discharge of the Secured Obhlgations, including payment of such Deferred
Consideration,

THIS DEED WITNESSES as follows

1

11

DEFINITIONS AND INTERPRETATION
Definitions
In this Debenture;

"Account” means any account opened or maintained at any time by the Chargor
with any bank or financial institution or equivalent (and any replacement account
or subdivision or subaccount of that account and any renewal or redesignation of
that account), the debt or debts represented by it and all Related Rights

*aAuthorisation” means an authorisation, consent, approval, resolution, licence,
exemption, filing, notarisation or registration

“Charged Property” means all the assets and undertaking of the Chargor which
from time to time are the subject of the Secunty created or expressed to be
created In favour of the Lender under this Debenture.

“Collateral Rights” means all nghts, powers and remedies of the Lender provided
under this Debenture or by law.

“Enforcement Event” means a breach of the Buyer's oblgations to pay the
Deferred Consideration in accordance with the terms of the SPA.

“Equipment” means all fixed and moveable plant, machinery, tools, vehicles,
computers, office equipment and other chattels owned by the Chargor (excluding
any for the tme being forming part of the Chargor’s stock in trade or work in
progress) and all Related Rights

Legal 32246137 3/CPAR/29224 00020 1 Version created 26 09 13






“Insurance Policy” means any policy of insurance (and any full or part:al renewal
and/or replacement thereof including any policy of insurance n relation to
comparabie risks) in which the Chargor may from time to time have an interest and
all Related Rights

Intellectual Property” means, in respect of the Chargar,.

any patents, trade marks, service marks, designs, business names, copynghts,
database rights, design nghts, domain names, moral nghts, inventions, confidential
information, knowhow and other intellectual property rnghts and interests (which
may now or in the future subsist), whether registered or unregistered, and

the benefit of ali applications and nights to use such assets of the Chargor {which
may now or in the future subsist)

"LPA” means the Law of Property Act 1925

“LRA"” means the Land Registration Act 2002

*Miscellaneous Provisions Act” means the Law of Property (Miscellanecus
Provisions) Act 1994

“Party” means a party to this Debenture

“Real Property” means the Chargor’s right, title and nterest n

(a) any freehold, leasehold or immovable property, and

(b) any buildings, fixtures, fittings, fixed plant or machinery from time to time
situated on or forming part of that freehold, leasehold or immovable
property

“Regulations” means the Financial Collateral Arrangements (No 2) Regulations

2003 (S1 2003/3226) or equwalent legislation in any applicable junisdiction

bringing Into effect Directive 2002/47/EC on financial collateral arrangements

“Related Rights” means, in relation to any asset

{a) the proceeds of sale of any part of that asset,

{b) all nghts under any licence, agreement for sale or agreement for lease In
respect of that asset,

{c) all rnghts, powers, benefits, clams, contracts, warranties, remedies,
Security, guarantees, indemnities or covenants for title i respect of that
asset, and

{d) any moneys and proceeds paid or payable m respect of that asset,

(ncluding all nghts against any trustee, nominee, fidutiary or cleanng system)

“Security” means a mortgage, charge, pledge, hen or other secunty mnterest

securing any obigation of any person or any other agreement having a sumilar
effect

“Secured Obligations” means all cbligations at any time due, owing or ncurred
by the Buyer and the Chargor to the Lender under this Debenture and the SPA,

Legal 32246137 3/CPAR/29224 00020 2 Version created 26 09 13




12

121

13

131

132

1.4

15

whether present or future, actual or contingent (and whether incurred solely or
jointly and whether as principal or surety or in sorne other capacity) together with
all costs, charges and expenses, on a full indemaity basis incurred by the Lender in
the protection, preservation and enforcement of its nghts in relation thereto

"Security Period” means the perod starting on the date of this Debenture and
ending on the date when the Lender 15 satisfied that

(a) alt the Secured Obligations have been unconditionally and revocably patd
and discharged in full, and

(b) the Chargor has no liability, actual or contingent, to the Lender under the
SPA

“Shares” means any shares held by the Chargor in any other entity together with
all dividends, interest and other monies payable In respect of the Shares and all
other nghts, benefits and proceeds in respect of or derved from the Shares
fwhether by way of redemption, bonus, preference, option, substitution, conversion
or otherwise)

“Specific Contract” means any contract designated as such by the Lender after
the date of this Debenture and all Related Rights

Construction
Undess a contrary intention appears, in this Debenture:

{a) the rules of interpretation contained in Clause 1.3 of the SPA shall apply to
the interpretation of this Debenture in so far as they are relevant to it,

() any reference to the “Chargor”, the “Lender”, the “Buyer” or a
“Receiver” shalt be construed 50 as to include its (and any subsequent)
successors n title, permitted assigns and permitted transferees, and

(c) any reference to “this Debenture” and/or “the SPA” is a reference to

such document as amended, novated, supplemented, extended, restated
or replaced from time to time

Third party rights

Any person who 1s not a Party has no night under the Contracts (Rights of Third
Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Debenture

Notwithstanding any term of the SPA and this Debenture, the Parties and any
Receiver may rescind, vary, waive, release, assign, novate or otherwise dispose of
all of any of thewr respective rights or obligations under and 1 accordance with this
Debenture without the consent of any person who 1s not a Party

Effect as a deed

This Debenture shall take effect as a deed even if it 1s signed under hand on behalf
of the Lender

Disposition of property

The terms of the SPA and of any side letters between any parties in relation to the
SPA are incorporated into this Debenture to the extent required for any purported

Legal 32246137 3/CPAR/29224 00020 3 version created 26 09 13




41

42

43

44

45

disposition of the Real Property contained in this Debenture to be a vald
disposition n accordance with section 2(1) of the Law of Property (Miscetlaneous
Provisions) Act 1989,

COVENANT TO PAY

The Chargor covenants with the Lender that it shall on demand pay and discharge
the Secured Obhigations when due (provided that neither this covenant nor the
Security constituted by this Debenture shail extend to or include any hability or sum
which would, but for this provision, cause this covenant or Security to be unlawful
or prohibited by any applicable law)

NATURE OF SECURITY

The Secunty created under this Debenture 15 created.

(a) in favour of the Lender,

{b) as a continutng security to secure the payment and discharge of the
Secured Obhgations; and

(c) with full title guarantee In accordance with the Miscellaneous Provisions
Act

MORTGAGES AND CHARGES
Real Property
The Chargor charges

(a) by way of first legal mortgage all Real Property described n Schedule
1 { Detads of Real Property), and

(b) by way of first fixed charge, except to the extent mortgaged under
Clause 4 1{a), all other Real Property which it has at the date of this
Debenture or may subsequently acquire

Shares

The Chargor charges by way of fixed charge all Shares, including those held for it
by any nominee, trustee, fiduciary or cleanng system

Equipment

The Chargor charges by way of fixed charge all Equipment in so far as it 15 not
charged by way of legal mortgage under Clause 4.1 (Rea/ Property).

Accounts

The Chargor charges by way of first fixed charge all of its nghts, title and interest
from time in and to the Accounts

Intellectual Property

The Chargor charges by way of first fixed charge al! Inteillectual Property

Legal 32246137 3/CPAR/29224 000620 4 Version created 26 09 13



46

47

48

51

52

53

531

532

533

534

61

Goodwill

The Chargor charges by way of first fixed charge its goodwaili

Uncalled capital

The Chargor charges by way of first fixed charge ali nghts in relation to its uncalled
capital.

Authorisations

To the extent permitted by law and the terms of the relevant Authornisation, the
Chargor charges by way of first fixed charge the benefit of all Authonsations held in
relation to any Charged Property.

ASSIGNMENTS
Insurances

The Chargor assigns absolutely all its nights and interests under ali Insurance
Policies

Accounts

The Chargor assigns absolutely atl nghts and interests under the Accounts

Specific Contracts

The Chargor assigns absofutely all its nights and interests under the Specific
Contracts

To the extent that any right or interest described in Clause 531 above 15 not
assignable or capable of assignment, the assignment of that nght purported to be
effected by Clause 5 3 1 shall operate as an assignment of any damages,
compensation, remuneration, profit, rent or income which the Chargor may derive
from that nght or be awarded or entitled to in respect of that nght

To the extent that they do not fall within any other Subclause of this Clause and
are not effectively assigned under Clauses 531 and 532 above, the Chargor
charges by way of first fixed charge all of its nghts and each agreement and
document to which it 1s a party

Any contract designated as a Specific Contract after the date of this Debenture wili
only become a Specific Contract ance any third party consents necessary for the
operation of Clauses 53 1 to 5 3 3 (inclusive) are obtaned (if any) The Chargor
undertakes to use all reasonable endeavours to promptly obtain any consents
reguired under this Clause in order for a contract to become a Specific Contract if
requested by the Lender

FLOATING CHARGE

The Chargor charges by way of first floating charge all its present and future
business, assets and undertaking which are not effectively mortgaged, assigned or
charged by way of fixed charge under this Debenture

Legal 32246137 3/CPAR/29224 (010020 5 Version created 26 09 13



62

81

82

83

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to any floating
charge created by this Debenture and the Lender may appoint an administrator of
the Chargor under that paragraph

TRUST

If, or to the extent that, the mortgaging, assignment or charging of any Charged
Property 1s protibited for any reason, the Chargor shall hold it on trust for the
Lender

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation by notice

The Lender may at any time by notice in wnting to the Chargor convert the floating
charge created by Clause 6 {Floating charge) with immediate effect into a fixed
charge as regards any Charged Property specified in the notice if

(a) an Enforcement Event has occured;

{b) the Lender considers that any of the Charged Property may be in jeopardy
or in danger of being seized, attached, charged, taken possession of or
sold under any form of legal process, or

{c) the Lender {acting reasonably and in good farth) considers that it s
necessary to do so in order to protect the prionity of the Secunity intended
to be conferred by this Debenture

Automatic crystallisation

Notwithstanding Clause 8 1 ( Crystaliisation by notice) and without prejudice to any
law which may have a smilar effect, the floating charge created by
Clause & (Floating charge) will convert automatically with /mmediate effect into
fixed charges as regards al! the assets subject to the floating charge f

(a) the Chargor creates or attempts to create any Secunty (other than any
Security in respect of which the Lender has given its prior written consent)
over any Charged Property;

{b) any person seizes, attaches, charges, takes possession of or sells any
Charged Property under any form of distress, sequestration, execution or
other process, or attempts to do so,

{c) any steps are taken (including the gving of notice, the presentation of a
petition, the passing of a resclution or the making of an application) to
appoint a hquidator, provisional hguidator, administrator or Receiver in
respect of the Chargor over all or any part of its assets, or if such person 1s
appointed,

(d) any other floating charge over any of the Charged Property crystailises, or

(e) in any other circumstances prescribed by law

Limitation

Clause B 1 {Crystalisatton by notice) and Clause 8 2 (Automatic crystalisation)
shall not apply by reason only of a moratorium being obtained, or anything being
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101

1011

1012

10 2

103

1031

done with a view to a moratonum being obtained, under section 1A of the
Insolvency Act 1986

REPRESENTATIONS AND WARRANTIES

The Chargor makes the following representations and warranties to the Lender on
each day duning the Secunty Penod.

{a) it has not sold or disposed of, or created, granted or permitted to subsist
any Security over, all or any of its nght, title and interest in the Charged
Property other than Secunty in respect of which the Lender has given its
prior written consent,

(b) each Specfic Contract 15 in full force and effect and enforceable n
accordance with its terms and it 1s not in breach of any term or condition
of any Spealfic Contract, and

{c) the constitutional documents of the companies in respect of which the
Shares are ssued do not and could not restrict or inhibit (whether
absolutely, partly, under a discreticnary power or atherwise) the transfer
of the Shares In relation to the enforcement of the Secunity created under
this Debenture

UNDERTAKINGS
Notices

If requested by the Lender, the Chargor shall promptly deliver executed notices of
assignment te the relevant third party

{a) in the form set out in Part 1 of Schedule 2 (Notice and acknowledgement
of assignment - Accounts) 1n respect of those Accounts existing at that
date and promptly on opening any other Account after that date,

(b) in the form set out in Part 1 of Schedule 3 (Notice and acknowledgement
of assignment - Insurance Policies) n respect of those Insurance Policigs
existing at that date and promptly on gaining an interest in an [nsurance
Policy after that date, and

{c) in the form set out in Part 1 of Schedule 4 (Nofice and acknowledgernent
of assignment - Specific Contracts) in respect of those Speafic Contracts
exisbing at that date and promptly on entering into a Specific Contract after
that date

In each case the Chargor shall use all reasonable endeavours to procure that the
party to whom the notice 15 addressed completes and returns to the Lender an
acknowledgement in the form of Part 2 of the relevant Schedute

Negative pledge

The Chargor shall not, at any time dunng the Secunty Period, create or permit to
subsist any Secunty over any Charged Property other than Security In respect of
which the Lender has given its prior written consent,

All Charged Property

The Chargor shall

tegal 32246137 3/CPAR/29224 00020 7 Version created 26 09 13




1032

1033

1034

1035

1036

104

1041

Legal 32246137 3/CPAR/29224 00020 8

(a) promptly notify the Lender of (1) any action started by a third party to
seize, attach, take possession of or create Security over any of its assets,
(1) of any circumstances which may give nise to a claim on or under the
Charged Property, and () of anything which could have a matenal
adverse effect on the nghts and interests of the Chargor to and in any of
the Charged Property,

{b) promptly defend all claims brought in relation to the Charged Property and
do whatever the Lender reasonably requires in relation to anything which
could have a matersal adverse effect on the Chargor's nghts and interests
in the Charged Property; and

{c) promptly provide the Lender with any information which it requests
regarding the Chargor's business, the Charged Property and its compliance
with this Debenture

The Chargor shall permit the Lender, its representatives, professional advisers and
contractors free access at all reasonable times and on reasonable notice to nspect
and take copies of, and extracts from, the books, accounts and records of the
Chargor and to view the Charged Property {(without becoming hable as mortgagee
N POSSEssion)

The Chargor shall punctually pay all rent, rent charges, rates, taxes, fees, charges,
duties, levies, assessments, impositions, calls and outgoings whatsoever In respect
of the Charged Property ‘

The Chargor shall promptly obtain and maintain any Authonisations (in form and
content reasonably satisfactory to the Lender) necessary or desirable to enable the
assets of the Chargor to be subject to the Security intended to be created by this
Debenture and, immedsately on obtaiung the Authorisation, the asset concerned
shall, to the extent permitted by law and the terms of that Authonisabion, become
subject to that Secunty and the Chargor shall promptly delwer a copy of each
Authorisation to the Lender

The Chargor shall not, at any point during the Security Period, do or permit to be
done any act or thing which might jeopardise the nghts of the Lender in the
Charged Property or which might materiaily adversely affect or matenally diminish
the value of the Charged Property

The Chargor shall, on the reasonable request by the Lender in wrniting, promptly
deliver to the Lender evidence that the Chargor has complied with the prowisions of
this Clause 10

Real Property

The Chargor shall

{a) comply with ali planning legislation, regulations and bye-laws which apply
to the Real Property, with any orders made by a public body in respect of
all or any part of the Real Property and with any conditions attaching to
planning permissions affecting the Real Property,

(b) punctually perform all obligations assumed by it i respect the Real
Property, and
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1042

1043

1044

1045

1046

(c) within five Business Days of receipt provide a copy of every matenal
communication relating to the Real Property to the Lender and promptly
comply with the Lender’s reasonable instructions in relation to it

The Chargor shall take all steps necessary or desirable to protect its nights under
any lease to which the Charged Property Is at any time subject

The Chargor shall immediately notify the Lender If it acquires any Real Property

The Chargor shali

(a) keep the Real Property in good repair (fair wear and tear excepted) to the
satisfaction of the Lender,

(b) replace any items which have become obsolete or are unfit for purpose,
and

{c) on a reasonable request by the Lender in writing, immediately make good
any damage

The Chargor shall not (o the extent applicable)

(a} remove any of the fixtures forming part of the Real Property or any plant
or machinery {other than stock v trade or work in progress) on or In the
Charged Property without the Lender’s consent,

{b) create any legal or equitable estate or interest in or cover any Real
Property, nor grant any licence to assign or sub-let any Real Property and
ensure that no person becomes entitled to assert any proprietary interest
or nght over any Real Property,

{c) do or permit to be done anything or allow any arcumstances to anse
whereby any of its interest in the Real Property could be determined or any
right of re-entry or forfeiture could arnse,

{d) allow any person other than tself to be registered under the LRA as
proprietor of the Real Property or create or permit to arse any interest
which falls within either or both of Schedules 1 and 3 of the LRA affecting
the Real Property without the Lender’s consent,

(e) convert any freehold estate of any Real Property to a freehold estate in
commonhold land under Part 1 of the Commonhold and Leasehold Referm
Act 2002,

) make, or agree to, any application to the Land Registrar to make an entry
on the register of title of the Real Property without the Lender’s consent,
except as required under this Debenture; or

{g) make any structural or matenal alteration, or allow anything to be done
which falls with the definition of development in section 55 of the Town
and Country Planning Act 1990,

In refation to any lease to which the Charged Property I1s at any time subject, the
Chargor shall not

{a) exercise any of the powers reserved to a mortgagor by sections 99 and
100 of the LPA, or
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(b) accept any disposal or variation of any lease, tenancy or hicence of, or
relating to it

Shares

The Chargor shall make all payments which become due in respect of any of the
Shares and If it fails to do so, the Lender may make the payment on behalf of the
Chargor at the cost and risk of the Chargor

During the Security Pencd, the Chargor shall not appoint any nominee {o exercise
any of its membership nights in the Shares except as provided for under this
Debenture

Subject to Clause 10 5 4, the Chargor may exercise, or direct the exercise of, the
voting and other rnights and powers attached to any Shares as it sees fit if those
rights and powers are not exercised in any manner

(a) which would permit any vanation of the nghts attaching to, or conferred
by, any Shares or an increase in the issued share capital of any company
whose shares are charged under this Debenture,

{b) which would prejudice the Shares or the Secunty intended to be created
over them by this Debenture, or

(c) which would, without the Lender's consent, approve any resolution in
connection with a company voluntary arrangement, the appointment of an
adminsstrator, a voluntary winding-up or a compromise or arrangement
under sections 895 to 901 of the Companies Act 2006

At any time following the occurrence of an Enforcement Event, the Lender (or
Recever) may (in the name of the Chargor or otherwise and without the Chargor’s
further consent or authority)

(a) exercise (or refrain from exercising) any voting nghts i respect of any
Shares and/or any powers and nghts conferred on the legal or beneficial
owner of those Shares;

(b) recewe and retain, or direct the Chargor to pay to it, all dvidends, interest
and other moneys anising from any Shares, and

{c) transfer any Shares into the name of such nominee(s) of the Lender as it
shall require,

in such manner and on such terms as the Lender {or Receiver) may think fit, and
the proceeds of the action shall form part of the Charged Property

At any time following the occurrence of an Enforcement Event, the Chargor and
any norminge(s) shall comply, or procure compliance, with any directions of the
Lender (or any Recewver) in respect of the exercise of the nghts set out in Clause
10 5 4 and shall promptly execute and deliver to the Lender {or such Receiver) any
forms of proxy which are required

Insurance
The Chargor shall at all times dunng the Security Period keep the Charged Property

msured with a reputable insurer and agamnst those nsks and to the extent as is
usual for companies carrying on substantially the same business as the Chargor

Legal 32246137 3/CPAR/29224 00020 10 Version created 26 09 13



10.6.2

1063

10.7

10.7 1

10.7 2

1073

1074

108

109
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The Chargor shall at all umes during the Security Penod, if requested by the
Lender

(a) ensure that all Insurance Policies contain {1} an endorsement naming the
Lender as sole loss payee in respect of all claims, and (1) a standard
mortgagee clause,

{b} promptly pay all sums payable under the Insurance Policies and, on
request, promptly produce evidence of payment to the Lender, and

(c) on reguest, deposit all Insurance Policies with the Lender

At any time following the occurrence of an Enforcement Event, the Chargor shall
hold all moneys received under any Insurance Policy on trust for the Lender
pending payment of that amount to the Lender and the Chargor waves any right it
may have to apply that sum 1n reinstatement of any part of the Charged Property

Specific Contracts

The Chargor shall duly perform and shall remain liable to perform all its obligations
under the Specific Contracts. Neither the Lender nor any Recewer shalt be under
any obligation to anyone under or in respect of any Specific Contract

The Chargor shall promptly notify the Lender of any maternal breach of any Specific
Contract or any circumstances which have led or may lead to any obiigation of any
party under any Specific Contract being incapable of fulfilment

The Chargor shall promptly on demand provide the Lender with any information it
reasonably requires in relation to any Specific Contract

The Chargor shall not amend, vary, waive, rescind or terminate any Specific
Contract or consent to any assignment or transfer by any party other than the
Lender of any of its nghts or obhgations under any Specific Contract without the
Lender’s consent

Uncalled capital

The Chargor shall not call up of its any uncalled capital or receive it in advance of
calls unless the Lender otherwise directs, nor apply it, when paid, otherwise than in
payment of the Secured Obligations or as the Lender atherwise directs

Accounts

The Chargor shall not close or permit any vanation to the rights attaching to any
Account without the Lender's consent

Intellectual Property

The Chargor shall promptly notfy the Lender |f it becomes the legal and/or
beneficial owner of any Intellectual Property or it, or someone on its behalf, apphes
to register any Intellectual Property

The Chargor shall take all necessary action to safeguard, maintain in full force and
effect and preserve its ability to enforce its present and future ownership and nghts
in connection with all Intellectual Property
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The Chargor shall not grant any exclusive registered user agreement or exclusive
Ircence in relation to any of its present or future Intellectual Property

ENFORCEMENT OF SECURITY
When the Security becomes enforceable

The Security created by this Debenture shall become enforceable immediately

{a) at any time following the occurrence of an Enforcement Event, or
(b} if the Chargor requests the Lender to exercise any of its powers under this
Debenture

Clause 11.1 shall not apply by reason only of a moratorium being obtaned, or
anything being done with a view to a moratorium bemg obtained, under section 1A
of the Insolvency Act 1986

Powers on enforcement

At any time after the Secunty created by this Debenture becomes enforceable, the
Lender may, without notice to the Chargor or authonsation from any court and
without prejudice to any other of its nghts and remedies, in its absolute discretion

{8) enforce alf or any part of that Security (at the times, in the manner and on
the terms it thinks fit),

{b) take possession of and hold or dispose of ail or any part of the Charged
Property, and

{c) whether or not it has appointed a Receiver, exercise all or any of the
powers, authonties and discretions conferred by the LPA (as vared or
extended by this Debenture) on mortgagees and by this Debenture on any
Receiver or otherwise conferred by law on mortgagees or Recewvers

Right of approprnation

To the extent that any of the Charged Property constitutes “financial collateral” and
this Debenture and the obligations of the Chargor under it conshitute a “security
financial collateral arrangement” (in each case as defined in, and for the purposes
of, the Regulations), the Lender shall have the nght to appropriate all or any part
of it n or towards discharge of the Secured Obligattons and transfer title in and to
it to the Lender For this purpose, the Parties agree that the value of the financial
collateral so appropniated shall be.

(a) in the case of cash, the amount standing to the credit of each Account
together with any accrued but unpaid interest, at the time the nght of
appropriation 1s exercised, and

(b) in the case of Shares, the market price determined by the Lender by
reference to a public index or by such other process as the Lender may
select, including independent vatuation

In each case, the Parties agree that the method of valuation provided for in this
Debenture shail constitute a commercially reasonable method of valuation for the
purposes of the Regulations
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EXTENSION AND VARIATION OF THE LPA

Power of leasing

The statutory powers of leasing may be exercised by the Lender at any time on or
after an Enforcement Event has occurred and the Lender and any Receiver may
make any lease or agreement for lease, accept surrenders of leases and grant
options on such terms as it shall think fit, without the need to comply with any
restrichions imposed by sections 99 and 100 of the LPA

Extension of powers

The power of sale or other power conferred on the Lender and on any Recewver by
this Debenture shall operate as a vanation and extension of the statutory power of
sale under sechion 101 of the LPA and that power shall anse (and the Secured
Obligations shall be deemed due and payable for that purpose) on the date of this
Debenture

Restrictions

The restrictions contained in sections 93, 103 and 109(1) of the LPA shall not apply
o

{a) this Debenture,

(b) the exercise by the Lender of its right to consolidate all or any of the
Security created by or under this Debenture with any other Secunty in
existence at any time, or

(©) the Lender’s power of sale,

which rights and powers may be exercised by the Lender without notice to the
Chargor

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and removal

At any time after the Security created by this Debenture becomes enforceable, the
Lender may, by deed or otherwise and without notice to the Chargor,

(a) appoint one or more persons to be a Receiver of the whole or any part of
the Charged Property,

(b) appoint two or more Receivers of separate parts of the Charged Property,
{c) remove (so far as it is lawfully able) any Receiver so appointed,

(d) appoint another person(s) as an additional or replacement Recewer(s), or
(e} appoint one or more persons to be an adminstrator of the Chargor
Capacity of Receivers

Each Recewver appainted under Clause 13.1 (Appowntment and removal).
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(a) may act severally or together with any other person appointed or
substituted as Receiver,

(b) for all purposes shall be deemed to be the agent of the Chargor which shall
be solely responsible for the Receiver's acts, omissions, defaults, losses
and habilities and for the payment of his remuneration and no Recever
shall at any time act as agent for the Lender, and

(c) shall be entitled to remuneration for hus services at a rate to be determined
by the Lender from time to time (without being imited to the maximum
rate specified by s109(6) of the LPA) The Chargor alone shall be hable for
the remuneration and all other costs, losses, habilities and expenses of
every Receiver

Statutory powers of appointment

The powers of appointment of a Receiver shall be in addition to all statutory and
other powers of appointment of the Lender under the LPA (as extended by this
Debenture) or otherwise and those powers shall remain exercisable from time to
bme by the Lender in respect of any part of the Charged Property

POWERS OF RECEIVER

Subject to any restrictions In the instrument appointing him but notwithstanding
any winding-up or dissolution of the Chargor, in relation to the Charged Property
(and any assets of the Chargor which, when got In, would be Charged Property)
every Recewver shall have, and be entitled to exercise at the cost of the Chargor, all
the powers

{a) conferred by the LPA on mortgagors and on mortgagees i possession and
on receivers appointed under the LPA,

(b) of an administrative receiver set out m Schedule 1 to the Insolvency Act
1986 (to the extent applicable, whether or not the Recever is an
admirustrative receiver within the meaning of the Insolvency Act 1986)
together with the additional powers set out In Schedule 3 of the Insolvency
Act 1986,

{c) in relation to the Charged Property, which it would have If It were its only
beneficial owner including the power to do or omit to do anything which
the Chargor itself could do or omit to do,

(d) of the Lender under this Debenture, and

{e) to do anything (including bnnging or defending proceedings in the name or
on behalf of the Chargor) which the Recewer considers incidental or
conducive to any of the functions vested in him, to the exerase of the
Collateral Rights (including realisation of all or any part of the Charged
Property) or to getting In any Charged Property or assets which when got
1n would be Charged Property

APPLICATION OF MONEYS

The Lender or any Recewer shall apply all moneys received by them under this
Debenture after the Secunty created under this Debenture has become enforceable
in any order they shall see fit
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161
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17
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1711

The provisions In Clause 15 1.1 will overnde any appropriatton made by the
Chargor

PROTECTION OF PURCHASERS

Consideration

A receipt from the Lender or any Receiver shall be conclusive discharge to any
purchaser or other person dealing with the Lender or any Receiver

In making any sale or disposal of any of the Charged Property or making any
acquisition, the Lender or any Receiver may do so for such consideration, 1n such
manner and on such terms as it thinks fit.

Protection of purchasers

No purchaser or other person dealing with the Lender or any Recewer shall be
bound to enguire

(a) whether the rights and powers conferred by or under this Debenture
and/or the SPA have ansen or are exercisable,

(b) whether any consents, regulations, restrictions or directions relating to
those nghts have been obtained or complied with,

{c) as to the propriety or regulanty of acts purporting, or mtended, to be in
exercise of those rights; or

(d) as to the application of any money borrowed or raised,

and the protection to purchasers contained in sections 104 and 107 of the LPA and
section 42(3) of the Insolvency Act 1986 shall apply to any purchaser

FURTHER ASSURANCE
Further assurance

The Chargor shall execute any document and do anything else the Lender requires
(and n such form as the Lender requires)

{a) to give effect to thus Debenture and the transactions intended to be
effected by 1t,

{b) to create, perfect, protect and preserve the Security intended to be created
by this Debenture and its ranking with any other Security over any
Charged Property,

{c) to exercise any nghts, powers and discretions of the Lender, any Recewver
or any administrator in connection with any Charged Property,

(d) to facilitate the realisation of any Charged Property,

(e) to enable or assist the Lender to enter nto any transaction to start, defend
or conduct any proceedings and/or take any other action relating to any
Charged Property in any junsdiction or under the law of any jurisdiction,
and/or
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N for any simitar or related purpose

The Chargor shall deliver to the Lender such evidence of the due authorisation and
execution of any document delivered or thing done under Clause 17 1 1 as the
Lender may require

The covenants set out in sections 2{1)(b) and 2(2) of the Miscellaneous Provisions
Act shall extend to include the provisions set out i this Clause 17 1

If the Chargor fails, or the Lender reasonably suspects that the Chargor has failed,
to comply with any of the undertakings in Clause 10 4 (Real Property) and/or
Clause 10 6 {Jnsurance), the Lender and/or others appointed by tt may do
anything the Lender requires to remedy that failure at the nsk and cost of the
Chargor (including granting free access to the Charged Property (subject to
compliance with the terms of the Lease), the execution of works, the payment of
money and/or effecting or renewing any such insurance on such terms as It sees
fit)

Delivery of documents

If requested by the Lender, the Chargor shall deliver to the Lender, and the Lender
shall be entitled to hold during the Secunty Period, all documents constituting ot
evidencing title relating to the Real Property

The Chargor shall

(a) if requested by the Lender, deposit with the Lender {(or procure the deposit
of) all certificates or other documents of title to the Shares and stock
transfer forms (executed in blank by or on behaff of the Chargor), and

(b) promptly on the accruat, offer or issue of any stocks, shares, warrants or
other secunties in respect of or denved from any of the Shares, notify the
Lender of that occurrence and procure the delivery to the Lender of all
certificates or other documents of title representing those secunties and
such stock transfer forms or other instruments of transfer (executed in
blank by or on behalf of the Chargor) as the Lender may request

The Chargor shall, on request, immediately deliver to the Lender, and the Lender
shall be entitied to hold during the Secunty Period, all other certificates and
documents of title to and ewidence of ownership of the assets which form the
Charged Property

Application to the Land Registry

The Chargor consents to the entry of the followmng restriction in the Propnetorship
Register of any registered and forming part of the Charged Property from time to
time

“No disposition of the reqistered estate by the propnetor of the registered estate,
or by the propnietor of any registered charge, not being a charge registered before
the entry of this restriction, is to be registered without a written consent signed by
the proprietor for the time being of the charge dated [e] 1n favour of [e] referred
to in the Charges Register (or its conveyancer) ”

The Chargor authorises the Lender to apply to the Land Registry to enter

€); the restriction in 17 3 1 agamnst the relevant registered estate; and
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(b) the obligation to make further advances on the charges register of the
relevant registered estates

Registration of Intellectual Property

The Chargor shall, iIf requested by the Lender, execute all such documents and do
alt acts that the Lender may reasonably require to record the interest of the Lender
in any registers relating to any registered Intellectual Property

POWER OF ATTORNEY
Appointment and powers

The Chargor irrevocably and by way of security appoints the Lender and any
Recewver jointly and severally to be its attorney (with full power of substitution) and
tn 1ts name, on its behalf to execute, deliver and perfect all documents and do al
things which the attorney may consider necessary or desmrable to.

(a) carry out any obhgation imposed on the Chargor by this Debenture or any
other agreement binding on it to which the Lender is party, and

{b) enable the Lender and any Recewver to exercise, or delegate the exercise
of, any of the rnights, powers and authonities conferred on them under this
Debenture or by law

Ratification

The Chargor ratifies and confirms all things done and all documents executed by
any attorney In the exercise or purported exercise of all or any of his powers

EFFECTIVENESS OF SECURITY
Cumulative nghts

The Secunty created under this Debenture and the Collateral Rights shall be
cumulative, 1n addition to and independent of every other Security which the
Lender may at any bme hold for the Secured Obligations or any other obligations
or any nghts, powers and remedies provided by law No prior Security held by the
Lender over the whole or any part of the Charged Property shall mesrge with any
contractual right or remedy or cther Security now or in the future held or available
to the Lender

No prejudice

Neither the Security created under this Debenture nor the Collaterat Rights shall be
prejudiced by any unenforceabiity or nvalidity of any other agreement or
document or by any time or indulgence granted to the Chargor or any other
person, or the Lender (whether in its capacity as trustee or otherwise) or by
anything else which might otherwise prejudice that Secunty or any Collateral Right

Remedies and waivers

No faillure to exercise, nor any delay in exercising, on the part of the Lender, any
right or remedy under this Debenture shall cperate as a waiver, nor shall any single
or partial exercise of any night or remedy prevent any further or other exercise or
the exercise of any other right or remedy. The rights and remedies provided in this
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Debenture are cumulative and not exclusive of any nights or remedies provided by
law

Effectiveness of Security

The Secunty created under this Debenture shall remain in full force and effect
untess and until discharged by the Lender and no part of the Secunty from time to
time intended to be constituted by this Debenture will be considered satisfied or
discharged by any intermediate payment, discharge or satisfaction of the whole or
any part of the Secured Cbligations

No liability

The Lender shall not be liable (including for negligence or any other category of
habiity whatsoever) for any action taken by it under or in connection with this
Debenture, for any neglect or default i connection with the Charged Property or
for taking possesston of, or realissng all or any part of, the Charged Property,
unless directly caused by its gross neghgence or wilful default In particular, the
Lender shall not be liable for any negiect, default or omission in connection with

the Charged Property to which a mortgagee or mortgagee In possession might
otherwise be liable

The exercise by the Lender and/or others appointed by 1t of the powers conferred
by this Debenture shall not render the Lender liable to account as a mortgagee In
pOSSession

Immediate recourse

The Chargor wawves any night it may have of first requinng the Lender {or any
trustee or agent on its behalf) to proceed against or enforce any other nghts or
Security or claim payment from any person before claiming from the Chargor under
this Debenture This waiver applies irrespactive of any faw or any provision of this
Debenture or the SPA to the contrary

Deferral of rights

During the Secunty Period, the Chargor wili not exercise any nghts which 1t may
have by reason of performance by it of its obligabions under this Debenture or the
enforcement of the Secunty created by it to take the benefit (in whole or in part
and whether by way of subrogation or otherwise) of any nghts of the Lender under
the SPA or of any other guarantee or Secunty taken under, or in connection with,
this Debenture by the Lender

New accounts

If the Lender receives notice (actual or otherwise) of any subsequent Secunty over
or affecung all or any of the Charged Property it may open & new account or
accounts in the name of the Chargor and, if it does not do so, it shall nevertheless
be treated as if it had done so at the time when it received or was deemed to have
received notice of that subsequent Secunty, and as from that time all payments
made by or on behalf of the Chargor to the Lender

(a) shall be credited or be treated as having been credited to the new account
of the Chargor, and

() shall not operate to reduce the Secured Obligations at the time when the
Lender received or was deemed to have received the notice
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RELEASE OF SECURITY
Redemption of Security

At the end of the Secunty Perod, the Lender shall release and cancel the Secunity
constituted by this Debenture and reassign the assets assigned under this
Debenture to the Chargor at the request and cost of the Chargor, in each case
subject to Clause 20 2 (Avordance of payments) and without recourse to, or any
representation or warranty by, the Lender or any of its nominees

Avoidance of payments

If the Lender, i its reasonable opinion, considers that any amount paid or credited
to Ik 1s capable of beng avoided or reduced by wirtue of any bankruptcy,
insclvency, lquidation or similar laws, the liability of the Chargor under, and the
Security constituted by, this Debenture shall continue and that amount shall not be
considered to have been irrevocably pad

Other obhigations

Any release or discharge of all or any of the Securnity created by this Debenture
shall not retease or discharge the Chargor fram any hability to the Lender (whether
in ts capacity as such or otherwise) which muight exist independently of this
Debenture

CURRENCY

The Lender may convert any moneys recewved, recovered or realsed i any
currency under this Debenture from their existing currency into any other currency
by purchasing that other currency at the spot rate of exchange for that party for
the purchase of any currency with any other currency in the London foreign
exchange market.

SET-OFF

The Lender may set off the Secured Obligations (to the extent beneficially owned
by the Lender) against any matured obligation owed by the Lender to the Chargor,
regardiess of the place of payment, booking branch or currency of either cbhigation
If the obligations are in different currencies, the Lender may convert either
obhigation at a market rate of exchange mn its usual course of business for the
purpose of the set-off

ASSIGNMENT

The Lender {only) may assign or transfer any of its rights under this Debenture to
any person to whom it may assign or transfer any of its nghts or obligations under
the SPA

The Lender may disclose to any assignee or proposed assignee any information it
thinks fit in relation to the Chargor and the SPA

NOTICES
Communications in writing

Any communication to be made under or in connection with this Debenture shalt be
made in writing and, unless otherwise stated, shall be made by fax or letter
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2431

2432
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2442
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Addresses

The address and fax number (and the department or officer, «f any, for whose
attention the communication 1s to be made)} of each Party for any communication
or document to be made or delivered under or in connection with the Debenture 1s

(a) in the case of the Chargor, that identified with its name below,
(b) In the case of the Lender, that dentified with its name below,

or any substitute address or fax number or department or officer as the Party may
notify to the Lender (or the Lender may notify to the other Parties, if a change is
made by the Lender) by not less than five Business Days' notice

Delivery

Any communication or document made or delivered by one person to another
under or in connection with this Debenture will only be effective

(a) if by way of fax, when received In legible form; or

(b) if by way of letter, when it has been left at the relevant address or five
Business Days after being deposited 1n the post postage prepad in an
envelope addressed to it at that address,

and, If a particular department or officer s specified as part of its address details
provided under Clause 24 2 (Addresses) If addressed to that department or officer

Any communication or document to be made or delivered to the Lender will be
effective only when actually receved by the Lender and then only If it 15 expressly
marked for the attention of the department or officer dentified with the Lender's
signature below (or any substitute department or officer as the Lender shall specify
for this purpose)

English language
Any notice given under or in connection with this Debenture must be in English
Al other documents provided under or in connection with this Debenture must be-

{a) in English, or

(b} if not in Englsh, and if so required by the Lender, accompanied by a
certified Enghsh translation and, i this case, the Enghsh translation will
prevail unless the document 1s a constitutional, statutory or other official
document.

PARTIAL INVALIDITY

If, at any time, any provision of this Debenture 1s or becomes illegal, invald or
unenforceable in any respect under any law of any junsdiction, 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 junsdiction will in any
way be affected or impaired and, If any part of the Secunty intended to be created
under this Debenture is invalid, unenforceable or ineffective for any reason, that
shall not affect or impair any other part of the Securnity
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AMENDMENTS AND WAIVERS

Any term of this Debenture may be amended or wawved only with the consent of
the Lender and the Chargor.

COUNTERPARTS

This Debenture may be executed in any number of counterparts, and this has the
same effect as if the signatures on the counterparts were on a single copy of the
Debenture

GOVERNING LAW

This Debenture and any non-contractual obligations arsing out of or in connection
with it are governed by English law

ENFORCEMENT
Junisdiction

The courts of England have exclusive jurisdiction to settle any dispute arnising out of
or 1n connection with this Debenture (including a dispute relating to the existence,
validity or termination of this Debenture or any non-contractual obligation ansing
out of or in connection with this Debenture) (a “Dispute”)

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

This Clause 29 1 1s for the benefit of the Lender only As a result, the Lender shall
not be prevented from taking proceedings relating to a Dispute in any other courts
with junsdicion  To the extent aliowed by law, the Lender may take concurrent
proceedings in any number of jurisdictions.

This Debenture has been executed as a deed and delivered on the date stated at
the beginning of this Debenture.
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Schedule 1
Details of Real Property

[None at the date of this Debenture]
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Draft (1} 2509 13
Schedule 2 Notice and acknowledgement of assignment - Accounts

Schedule 2
Notice and acknowledgement of assignment - Accounts

Part 1 - Notice of assignment

To [Provider of the Secured Account]

Date. [o]

Dear Sirs

[ Description of relevant account] (the "Secured Account™)

1

We refer to the Secured Account (which expression shall include all moneys
standing to the credit of that account now or in the future)

We give you notice that by a debenture dated [«] (the "Debenture”) between us
and St Ives Direct Limited (the "Lender”), we have assigned all of our nghts and
interests under the Secured Account to the Lender

We irrevocably and unconditionally instruct and authonse you

(a) upon receipt of notice from the Lender that an Enforcement Event (as
defined in the Debenture)} has occurred, not to release any moneys from the
Secured Account without the Lender’s written consent,

{b) upon receipt of notice from the Lender that an Enforcement Event has
occurred and 1s continuing, that all our nghts in connection with the Secured
Account are exercisable only by {or with the consent of) the Lender, and

(c) to disclose any information relating to the Secured Account which the Lender
may from time to time request

You confirm that no amendment, waiver or release of any right or obligation n
connection with the Secured Account and no termunation or rescission of the
Secured Account by us shall be effective without the Lender’s wnitten consent and
in any event no such termination or rescission shall be effective unless you have
given notice to the Lender

Notwithstanding anything in this notice or otherwise we (and not the Lender or its
appointees) shall be liable under the Secured Account to perform all the obligations
assumed by us under it

The instructions and authonsations contained in this letter shalf remain in full force
and effect until the Lender gives you wnitten notice revoking them

Please acknowledge receipt of this letter and your acceptance of the instructions
and authonsations contaned n it by signing the attached form of
acknawledgement and returring it to the Lender
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Ths letter s governed by, and shall be construed in accordance with, English law

Yours faithfully

For and on behalf of ST IVES DIRECT BRADFORD UMITED
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Part 2 - Acknowledgement of assignment notice

To St Ives Direct Limited

[Address]

For the attention of [e]

Date [e]

Dear Sirs

{ Description of refevant account)

1

We acknowledge receipt of a notice dated [«] (the “"Notice”) and addressed to us by St
Ives Direct Bradford Limited (the “"Chargor"”)

Terms defined m the Notice but not in this acknowledgement shall have the same meaning
in this acknowtedgement as in the Notice

We confirm our acceptance of the instructions and authorisations centained in the Notice
and consent to the assignment in your favour

We acknowledge and confirm that

(a)

(b)

(<)

(d)

(e}

0

(9)

we have not receved notice of any previous assignments or charges of or over the
Secured Account,

upon receipt of a notice from the Lender that an Enforcement Event has occurred,
we will not release any moneys from the Secured Account without your written
consent,

upon receipt of a notice from the Lender that an Enforcement Event has occurred
and 1s continuing, all the Chargor's nghts in connection with the Secured Account
will be exercisable only by you (or with your consent),

we will disclose to you any information relating to the Secured Account which you
may from ume to time request,

no amendment, waiver or release of any rnight or obligation In connection with the
Secured Account and no termination or rescission of the Secured Account by the
Chargor shall be effective without your written consent,

the Chargor (and not you or your appeointees) shall be liable under the Secured
Account to perform ali the obligations assumed by the Chargor under it, and

these instructtons may not be aitered without your written consent
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This letter is governed by, and shall be construed in accordance with, English law.

Yours faithfully

For and on behalf of [ provider of the Secured Account]
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Schedule 3
Notice and acknowledgement of assignment - Insurance Policies

Part 1 - Notice of assignment
To. [Insurer]
Date [e]
Dear Sirs
Policy number {¢] (the "Policy”)
1 We refer to the Policy, brief detalls of which are set out below.
2 We give you nolice that by a debenture dated [e] (the "Debenture”) between us and St
Ives Direct Limited (the “Lender”), we have assigned all of our rnights and interests under

the Policy to the Lender

3 We request that the nghts of the Lender under this assignment be clearly noted i the
Policy and that you provide the Lender with evidence of that notice.

4 The instructions and authorisations contained in this letter shall remamn i full force and
effect untii the Lender gives you written notice revoking them

5 Please acknowledge receipt of this letter and your acceptance of the nstructions and
authorisations contamned In it by sigming the attached form of acknowledgement and
returning 1t to the Lender

6 This letter 1s governed by, and shall be construed in accordance with, English law

Yours faithfully

------

For and on behalf of ST IVES DIRECT BRADFORD LIMITED

Details of the Policy
Name of insured [e]
Nature of Policy [e]
Policy number [s]

Renewal date {e]
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Part 2 - Acknowledgement of assignment notice
To St lves Direct Limited
[Address]
For the attention of [e]
Date [e]
Dear Sirs
Palicy Number [e]

1 We acknowiedge receipt of a notice dated [e] (the "Notice™) and addressed to us
by St Ives Direct Bradford Limited (the “*Chargor™)

2 Terms defined in the Notice but not in this acknowledgement shall have the same
meaning 1n this acknowledgement as in the Notice

3 We confirm our acceptance of the instructions and authonsations contained in the
Notice

4 We acknowledge and confirm that

(a) we have not, as at the date of this acknowledgement, receved any notice
that any third party has or will have any nght or interest in, or has made or
will be making any clasm or demand or taking any action in respect, of the
rights of the Chargor under or in respect of the Policy,

{b) the interest of the Lender in the Policy regarding which the Chargor has
assigned 15 nghts shall be clearly noted and evidence provided to you of
that notice, and

(c) these instructions may not be altered without your written consent

5 This letter 1s governed by, and shall be construed in accordance with, English law

Yours faithfully

For and on behalf of [ Insurer]
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Schedule 4
Notice and acknowledgement of assignment - Specific Contracts

Part 1 - Notice of assignment

To [Party to Contract]

Date [e]

Dear Sirs

[ Pescription of relevant contract including parties and date] (the "Contract”)

1

2

7

We refer to the Contract

We give you notice that by a debenture dated {«] (the "Debenture”) between us
and St Ives Direct Limited (the “Lender”}, we have assigned all of our nghts and
interests under the Contract to the Lender

Please note that we may not agree to terminate or amend the Contract in any way,
except with the Lender’'s wntten consent

Upon receipt of notice from the Lender that an Enforcement Event has occurred,
you are directed to comply with all requests and instructions received by you from
the Lender and to pay all sums payable to us under the Contract to the Lender

The instructions and authorisations contained In this tetter shall remam n full force
and effect until the Lender gives you written notice revoking them

Please acknowledge receipt of this letter and your acceptance of the instructions
and authorisations contamed n it by signing the attached form of
acknowledgement and returning it to the Lender

Thss letter 15 governed by, and shall be construed in accordance with, English law

Yours faithfully

For and on behalf of ST IVES DIRECT BRADFORD LIMITED
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Acknowledgement of notice of assignment
To 5t Ives Direct Limited
{Address]
For the attention of [e]
Date [e]
Dear Sirs
[ Description of refevant contract including parties and date)

1 We acknowledge receipt of a notice dated [e] (the "Notice™) and addressed to us
by St Ives Direct Bradford Limited (the “Chargor”)

2 Terms defined 1n the Notice but not in this acknowledgement shall have the same
meaning In this acknowledgement as in the Notice

3 We confirm our acceptance of the instructions and authonisations contained in the
Notice and consent to the assignment in your favour

4 We acknowledge and confirm that

(a) the Chargor 1s not entitled to agree to terminate or amend the Contract in
any way, except with your wnitten consent,

(b} if the Chargor s 1in breach of any provision under any of the Contract we
shall (before enforcing our rnights against the Chargor) notify you of the
breach and allow you 14 days to remedy the breach,

() you are under no cbligation or labihty to remedy any breach or otherwise
to comply with any obligation on the part of the Chargor under the
Contract, and

(d} these instructions may not be altered without your written consent

5 This letter is governed by, and shall be construed in accordance with, English law

Yours faithfully

For and on behalf of { party to the Contract]
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EXECUTION PAGE

THE CHARGOR

ST IVES DIRECT BRADFORD LIMITED

)
Executed as a deed by ST IVES DIRECT )

BRADFORD LIMITED
acting by € &N TN TAR L

in the presence of*

Name of witness’  ¢cmc-b 0. boooes- ENP

Signature of witness _

Clarion
Address Elizabeth House

13-19 Queen Street
Leeds
LS 2TW

OCCUPaUO'" Nt Nl GClanon Solichtors Limited
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THE LENDER

ST IVES DIRECT LIMITED

I
Executed as a deed by ST IVES DIRECT )

LIMITED
actingby P C vARR3

in the presence of —

Name of witness  J>v3 Q Q%\.‘

Signature of witness

C _
Address 71: S— Loed = (o —
VS A DO YTERE L
Loy & 4—‘«( &S Wt (\-‘.\\\

. e - [ W\/‘
Occupation 2SRV e D AC O~/
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