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Registration of a Charge

Company name: MONSOON HOLDINGS LIMITED
Company number: 01200163

X84Y48VN

Received for Electronic Filing: 07/05/2019

Details of Charge

Date of creation:  26/04/2019
Charge code: 0120 0163 0001
Persons entitled: MONSOON HOLDINGS (NO.1) LIMITED

Brief description: FIRST FIXED CHARGE OVER ALL REAL PROPERTY (AS DEFINED
IN THE DEBENTURE) AS AT THE DATE OF THE DEBENTURE OR
AS SUBSEQUENTLY ACQUIRED:; FIRST FIXED CHARGE OVER ALL
INTELLECTUAL PROPERTY (AS DEFINED IN THE DEBENTURE). PLEASE
REFER TO THE DEBENTURE FOR FURTHER DETAILS.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

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

Certified by: RICHARD BEAZLEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1200163

Charge code: 0120 0163 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th April 2019 and created by MONSOON HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 7th May 2019 .

Given at Companies House, Cardiff on 8th May 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Bryan Cave Leighton Paisner LLP
Adelaide House London Bridge London EC4R SHA
Tel +44 (0120 3400 1000 Fox +44 (0120 3400 1111

DATED L Rpril 2019

Monsoon Holdings Limited
as Original Chargor

Monsoon Holdings (No.1) Limited
as Lender

Dabenture

We pertily that, save for materlal redacted pursuant to
5.859G Companies Act 2008, this copy Instrumsnt (s

a comect copy of the ariginal instrument.

Bryan Gave Leighton Palsner LLP
Adslaida Houss

London Bridge

London EC4R SHA
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patep o4 Apnil 2019
PARTIES

1 Mansoon Holdings Limited a company registerad under the laws of England and
Viales with registered number 01200163 and reglstered office at 1 Nicholas Road,;
Londor, W11 4AN .(%;he “Qriginal Chargor”); and

¥3) Monsoon Holdings {No.1) Limited & company registerad under the laws of
England and Wales with registered number 02585514 and registered office at 1
Nichotas Road, London, W11 44N (the “Lender”),

BACKGROUND

{A) The Lender has agreed to make credit facilites available on the terms of the
Facility Agreement.

(B} The Chargor has agreed to provide Securify to the Lender to secure the payment
and discharge of the Secured Qbligations.

THIS DEED WITNESSES as follows:
i DEFINITIONS AND INTERPRETATION
1.1 Definitions

in this Debenture, unless a contrary indication appears, words and expressions
defined in the Facllity Agreement have the samie meaning and Interpretation in this
Debenture and:

“Account’ means any account opened or maintained at any time by the Chargor
with the Lender (and any replacement account or-subdivision or subaccount of that
account and any renewal or redesignation of that actount), the gebt or debts
represented by it and all Related Rights, '

“Account Receivables” means

fa) all book and other debts in existence from time to time {including any
sums whatsoever owed by barks or similar Institutions) both “present and.
future, actual or contingent, dug; owing to ‘or which may hacome dug,.
owing to or purchased or otherwlse -aequired by the Chargor;

{0 the benefit of all rights whatsoever relating o ihe debls referred to above.
including  any related agreaments, documents, rights and remedies
(including negotiable or nor-negotiable instruments;  guarariees;
Indemnities; legal and equitable charges, reservation of proprietary rights,
rights of trading, unpald vendar's liens and ail. similar connectéd or related
rights and assets); and

(c) all other cutstanding amounts the Chargor has 2 right to receive including,
but not limited to, all outstanding Invoices owing to the Chargor.

~additional Chargor” means a company which becomes an Additienal Chargor In
accordance with Clause 24 {Additional Chargors ).

Legal 6R772414.3/RBEA/2032492,000005 1



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

“Chargor” means an Original Chargor and any Additional Chargor.

“Coliateral Rights” means all rights, powers and remedies of the Lender provided
urider this Deberture or by law,

“Equipment” means:

{a) the equipment detailed in Schadule 3 (Equipment ); and

{b) all fixed and moveable plant, machinery, tools, vehicles, computers, office
equipment and other chattels owned by the Chargor (excluding any for the
time being forming part of the Chargor's stock in trade or work in
progress},

in each case, and ali Related Rights. ‘

“Facility Agreement” means the fadility agreement dated on or around the date

of this Debenture between the Original Chargor and the Lender, as amended,

varied, novated or supplemented from time to time,

“Insurance Policy” means:

(a) the policles of insurance detailed in Schedule 6 (Jnswmance); and

{b) any other policy of Insurance (including life insurance or assurance) in
which the Chargor may from time to time have an interest,

in each case, and ail Related Rights,
“Intellectual Property” means:
{a} the Intellectual property detalled in Schedule 4 (Infeffectus! Property); and

{b) any intellectus! property covered andjor caught by the definltion of
“Intellectual Property” in the Facility Agreement,

in each case, and the Related Rights.
"LPA” means the Law of Property Act 1925.
"LRA" means the Land Registration Act 2002.

“Miscellaneous Provislons Act” means the Law of Property (Miscellanecus
Provisions) Act 1994,

“Party” means a party to this Debenture,
"Real Property” means:
(a) the real property detailed in Schedule 1 (Rea! Praperty);

{b) any freehold, leasehold or immovable property; and

Legal.68772414,3/RBEA/2032492.000005 2



(<) any buildings, flxtures, fittings, fixed plant or rachinery from tme to-tme
situated on or forming part of that freehold, leasehold or imimovable
property.

*Regulations” means the Finandal Collateral Arrangements {No_2) Regulations

2003 (5.1, 2003/3226) or equivalent. legistation in- any applicable jurisdiction

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;

s} all rights under any licence, agreement for sale or agreement for lease in
raspect of that asset;

(¢} ali rights, powers, benefits, daims, contracts, warranties, remetdlies,
Security, guardritess, indemnities or covenams for de in respect of that
asset; and

{d) any moneys and proceeds pald or payable in respect of that assat,
{including ali rights against any trustee, nominee, fiduciary or clearing system).
"Secured Obligations” means all obligations at any time due, awing ar incurred
by the Chargorto tha Lentier, whether present or future, actual or contingerit fand:
whether incurred solely or jointly and whether as princlpal or-surety Oty SOE
other capacity).

"Sacured. Obligations” means all present and future ghligations and liabilities
{whather actual or contingent and whether owed jointly or severally or In any other

capacity whatsoever) Ihaurred by the Chargor to the Lender under the Finance
Documents.

“Security Accession Deed” means an-accession deed substantially in the form
set out in Schedule 11 (Form of Securily Accession Deed),

"Security Period” means the petiod starting on the date of this Debenture and
ending on the date wher the Lender is satisfied that:

(a) all the Secured Obligations have been unconditionally and irrevocably paid
and discharged in full;

() the Chargor has no liability, actual or contingent, to the Lender under any
Finance Document;

{c) the Lender has no liability, actual or contingent under any Finance
Document; and

{d) the Lender is not under any further actual or contingent obligation to make
advances or provide other financial accommadation to the Chargor or any
other person under any Finance Document.

“Thares” means:

(a) the shares detailed in Schedule 2 (Shares); and

Legal.68772414.3/RBEAS2032492.000005 3



{b) all other stocks, shares, debentures, bonds, warrants, coupons or ather
securities and Investments now or In the future owned by the Chargor
from time to time,

In each case, together with all dividends, interest and other monles payable In

respect of the-Shiares and.all other rights, benefits and: proceeds in respect of or

derived from the Shares (whether by way ‘of redemption, bonus, preference,
option, substitution, conversion or otherwise), '

"Specific Contract” means:

{a) the contracts detaited In Schedule 7 {Specific Contracts); and

()} any other contract designated as such by the Lender after the date of this
Debenture,

in each case, and all Related Rights.
“Third Party Account” means:

{(a) the accounts of the Chargor specfied In Schedule 5{7hiv Party
Accounts}, and

{b) any other account opened or maintained at any time by the Chargor with
any persen other than the Lender,

and, in each case:

(i) any replacement account or subdivision or subaccount of that
account and any renewal or redesighation of that account;

{ii the debt or debts represented by that account; and
{iil) ali Related Rights,

1.2 Construction

1.2.1 Unless a contrary intention appears, in this Debenture:

{a) the rules of interpretation contained in Clauses 1,2 { Construction) and 1.3
(Currenicy symbols and definitions). of the Facliity Agreement shall apply to
the interpretation of this Debenture in so far as they are relevant to it;

(b} any reference to a "Chargor” or 2 “Lender” shall be construed so as to
include Its (and any subsequent) successors in title, permitted assigns and
permitted transferees;

{c) any reference to "this Debenture” is a reference to this Debenture as
amended, novated, supplemented, extended, restated or replaced from
time to time;

(d) any reference fo any “Lender” (except for the references in
Clause 18 (Power of aftorney)) indudes its duly appointed nominees,

altomeys, correspondents, trustees, advisers, agents, delegates and sub-
delegates;

Legal.68772414.3/RBEA/2032492.000005 4



1.3

1.31

1.3.2

1.4

L5

4.1

Third party rights

The Lender’s officers, employess and. agents may enforce any term of this
Debenture which purports to corfer a. benefit on that person, but no.other person

who j5 riot @ Party hias any fight unter the Cortracts (Rights of Third Patties) Act
1999 torenforca of to enjoy the benefit of any term of this. Debenturs,

Notwithstanding any term of any Finance Docarnent; the Parties and any Recelver
miay rescind, vary, walve, release, assign, novate or otharwise dispose of all of any
of thalr respective rights or ohligations under: this Beberture without the consent
any person who |5 not a Party.

Effect as a deed

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

Disposition of property

The terms of the other Finance Documents and. of any sice letters betwesn any

parties i refation to any . Findnce Document are incorporated Into each Finance

Document. (including this. Debenturd) to the extent required for any purporied

disposition of the Real Property contained in any Finance Docurment (including this

Débenture) to be a valid disposition inaccordance with section 2(1) of the Law of
property (Miscellaneous Provistons) Act 19849,

COVENANT TO PAY

The Chargor covenants with the Landar that 1t skiall on demand pay: and dizcharge.

the Secured Obligations when ‘due (provided that neither this covenant nor the
‘Security constituted by this Debenture shall extend.to or include any liability or sum
which would, but for this provision, cause this covenant or Security to-be untawful

or prohibited by any applicable law).

NATURE OF SECURITY

The Security created under this Debenture is created:
{a} in favour of the Lender;

{b} as a continuing security to secure the payment and discharge of the
secured Cbligations; and

(c) with full title guarantee {except that the covenant set out in saction 3{1) of
the Miscellaneous Provisions Act shall extend to all charges, encumbrances
and tighits, eveén IF the Chargor does not know and could niot reasonably be
expected to know about them).

MORTGAGES AND CHARGES

Reai Propeity

The Chargor charges:

{a) by way of first legal mortgage all Real Property described in Schedule
1 {Real Property); and

Legal 68772414, 3/RBEA/2032492.000005 5



4.2

4.3

4.4
4.4.1

4.4.2

4.5

4.6

4.7

4.8

51

{b) by way of first fixed charge, except to the extent morigaged 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 dearing system.

Equipment

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

Accounts

The Chargor charges by way of first fixed charge the Accounts.

Regardiess of the terms on which the moneys are credited to an\} Account held
with the Lender, no amount standing to the credit of that Account will be or accrue
due or pavable to the Chargor untli:

(a) the Secured Obligations have been paid and discharged in full; and

{b} the Lender Is under no obligation to make banking or cther facllities
available to the Chargor,

and until that time the Chargor shall not request, demand or claim to be entitled to
withdraw any amount from that account except (without prejudice to the Lender's
rights under this Debenture) as the Lander may In Its absolute discretion from time
e me permit.

Inteflectua! Property

The Chargor charges by way of first fixed charge all Intellectual Property.
Goodwili

The Chargor charges by way of first fixed charge its goodwiil,

Uncalled capitat

The Charger charges by way of first fixed charge all rights In relation to its uncalled
capital.

Authorisations

The Chargor charges by way of first fixed charge the benefit of all Authorisations
held in relation to any Charged Property,

ASSIGNMENTS
Insurances

The Chargor assigns absolutely all Its rights and interests under all Insurance
Policies.

Legal 687724 14.3/RBEA/2032492,000005 8



5.2

53

6.1

6.2

8.1

B.2

Third Party Accounts

The Chargor assigns absolutely all rights and Interests under the Third Party
Accounts.

Specific Contracts

The Chargor assigns absolutely all its rights and Interests under the Specific
Contracts.

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,

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

TRUST

If, or to the extent that, the mortgaging, assignment or charging of any Chargad
Property is protilbitéd 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 wriling to the Chargor cenvert the floating
charge created by Clause 6 {Aloating charge) with immediate effect into a fixed
charge as regards any Charged Praperty specified in the netice If;

{a) an Event of Default Is continuing;

)] the Lender conslders that any of the Charged Property may be in jeopardy
or in danger of heing seized, attached, charged, taken possession of or
sold under any form of legal process, or

{c) the Lender considers that it Is necessary or desirable to do so In order to

protect the priceity of the Security intended to be conferred by this
Debenture,

Automatic crystailisation

Notwithstanding Clause 8.1 (Crystallisation by notice) and without prejudice to any
faw which may have a similar effect, the floating charge cregted by
Clause 6 (Floating charge) will convert automatically with immediate effect into
fixed charges as regards all the assets subject to the floating charge if:

(a) the Chargor creates or attempts to create any Securlty (other than
Permitted Securfty} over any Charged Property,

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

Legal.68772414.3/RBEA/2032452, 000005 7



8.3

10
16.1

10.1.1

(c) any steps are taken (Including the giving of notice, the presentation of a
petition, the passing of a resolution or the making of an application) to
appoint & flquidator, provisional liquidator, administrator or Receiver in
respact of the Chargor over ali or any part of its assets, or if such person ls
appointed;

(d} any other floating charge over any of the Charged Property crystallises; or
{e) in any other circumstances prescribed by law.
Limitation

Clause 8,1 (Crystalisation by netice) and Clause 8.2 {Autematic crystaillisation)
shall not apply by reason only of a moratorlum being obtained, or arything belng
done with & view to a moratorium being obtalned, untlér section 1A of the
Insclvency Act 1986.

REPRESENTATIONS AMD WARRANTIES

The Chargor makes the following representations and warranties to the Lender on
the date of this Debenture and on each day during the Security Period:

{3} It has not sold or disposed of, or created, granted or permitted to subsist
any Security over, &ll or any of Its right, title and Interest In the Charged

Property;

(b} each Specific Contract is in full force and effect and enforceable in
accordance with its terms and it Is not in breach of any term or condition.
of any Specific Contract; and

{c) the constitutional documents of the companies in respect of which the
Shares are lssued do not and could not restrict or Inhibit (whether
absolutely, partly, under a discretionary power or otherwise) the transfer
of the Shares In relation to the enforcement of the Security created under
this Debenturs.

UNDERTAKINGS
MNotlces

The Chargor shali deliver executed notices of assignment to the relevant third
party:

(&) in the form set out In Part 1 of Schedule 8 (Notice and acknowledgement
of assignment - Third Parly Accounts) on the earller of () the occurrence
of an Event of Default or (i) the request of the Lender in respect of those
Third Party Accounts existing as at that occurrence or request and
promptly on opening a Third Party Account after such occurrence or
request;

(b} in the form set out in Part 1 of Schedule 9 (Nolice and acknowledgement
of assignment - Insurance Folicies) on the earller of {i) the occurrence of
an Event of Default or (If) the request of the Lender in respect of those
Insurances Policles existing as at that occurrence or request and promptly
on gaining an Interest in an Insurance Pollcy after such occurrence or
request; and

Legal 68772414,3/RBEA/2032492.000005 8



10.1.2

10.1.3

102

14.3

10.4

10.4.1

10.4.2

10.4.3

10.4.4

() in the form set out (. Part 1 of Schedule 10 (Notice and ackeowledgement
' of @ssignment - Specific Contracts).on the ‘earfier of () the occurrence of
an Event of Default or (i) the request of the Lender in-réspect of those
Specific Accounts existing as at that occurrence or raquest -and promptly:

on eritering into 3 Specific Contract-after such eccurrence of resuest.

In each case the Chargor shall use all reasonable endeavours to procure that the
party to whom the notice is addressed completes and. returns to the Lender an
acknowletdgerent in the form of Part 2. of the relevant Schedule:

Any notica-required In accordance with Clause 10.1 {Notices) to bie given to any
persen which is dlso the Chargor and any undertaking requived n accordance with
Clause 101 (Nolices) to be giveri to the Lender by any person which 15 also the
Chargor need. not actually to be given, but this Debientire and the Schedules and

1he éxecition of this Debenture by the Chargor shall be deemed to constitute such

notice or such undertaking (as the case may be) with respect to the relevant
Charged Property.

pMegative pledge

The Chargor shall not, at any time during the Security Period, create or permit o
subsist any Security over any Charged Property other than Permitted Security.

Disposals

The Chargor shall not enter into a single. transaction or a saries of ransactions

twhisther related -or not) aid whisther voluntary or Ivioluntary to seli, laase,

transfar ar otherwise dispose of any Charged Property other Han 8- perivitted

under the Facility Agreement.
Alternative Assignments

To the extent that any such rght, tte and. interest described  In
Clause™s {Assignments). Is° not assignable or capable of assignmant, such
assignment purported to be effécted by Cause 5 (Assignments) shall-operate as-an
agsignment of any and all damages, ‘compensation, remuneration, profit, vent or
income which thie Chargor miay derive from such Charged Property or bie-awarded
or entitied to In respect: of such Charged Property as continuing sécurity for the
payrment, discharge and performance of the Secwred Obligations at any tmeowed
or due to the Lender. T

Subject to the provisions of the Finance Docurments, prior to an Event of Default

whichi 15 continuing, thie Lender shali permit the Chargor to exercise all rights under
any Charged Property assigned under Clause 5 {Assignments)to which it is a party

-and to continue to deal with the counterparties to-each of tham,

The Chargor shall send coples of all material notices relating to the Charged
Property -assigned under Clause 5 (Assigrinents) to the Lender as soon as
reasonably practicable following recelpt of the same.

The Lender may; upon writter notice to the Chargor, re-assign to such Chargor all
of the Lender's rights; title ‘and: interest in any Crarged Property assigned under
Clause 5 (Assignments ) and the Chargor accepts such ‘re-assignment and re-
conveyance. '
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105

14.5.1

10.5.2

10.5.3

18,54

10.5.5

10.5.6

i0.6

10.6.1

All Charged Property
The Chargor shail:

{a) promptly notify the Lender of (i) any action started by 3 third party to
seize, attach, take possesslon of or create Securlty {other than Permitted
Security) over any of its assets; (I} any circumstances which may glve rise
te a claim on or under the Charged Property; and (iii) anvthing which could
have a materlal adverse effect on the rights and interests of the Chargor to
and in any of the Charged Property;

(b} promptly defend all daims brought in relation to the Charged Property and
do whatever the Lender reguires in relation to anything which could have a
material adverse effact on the Chargor's rights and interests in the
Charged Property; and

{C) promplly provide the Lender with any Information which it reguests
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 inspect
and tdke coplés of, and extracts from, the books, accounts and records of the
Chargor and to view the Charged Property (without becoming liable as mortgagee
In possessicn).

The Chargar shall punctually pay all rent, rent charges, rates, taxes, fees, charges,
dutias, levies, assessments, impositlons, calls and outgolngs whatsoever In respect
of the Charged Property, '

The Chargor shall promptly obtain and maintain any Authorisatlons {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, Ivmediately on obtalning the Authorisation, the asset concerned
shall become subject to that Security and the Chargor shall promptly deliver 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 rights of the Lender in the
Charged Property or which might adversely affect or diminish the value of the
Charged Property.

The Chargor shall, on request, immediately deliver to the Lender evidence that it
has complied with the provisions of this Clause 10.

Real Property

The Chargor shall;

{a) comply. with ali. planning Jegislation, reguiations and bye-laws which apply
to the Real Property, with any orders made by a public body Int respect of
all or any: part of the Real Property arid with any conditions attaching to
planining parmissions affecting the Real Proparty;

(b} punctually perform all obligations assumed by it In respect the Real
Property; and
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10.6.2

10.6.3

10.6.4

10.6.5

{c)

within five Business Days of receipt provide & copy of every matedal
communication relating to-the Real Property to the Lender and promptly
comply with the Lender's reasoniable instructions In relationtoly,

The Chargor shall take all steps necassary or desirable to protect its rights 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 shall:

{a})

(b}

(c)

keep the Real Property in good repair (falr wear and tear excepted) to the
satisfaction of the Lender;

replace any items which have become obsolete or are unfit for purpose;
and

on request, Immadiately make good any damage.

The Chargor shall not;

()

(b)

{c}

(d)

(e)

B

(9

{h)

remove any of the fixiures forming pait of the Real Property or any plant
or machinery (other than stock in trade or work in pragress) on or in the
Charged Property without the Lender's consent;

create any legal or equitable estate or interest in or over any Real
Property, nor grant any licence Yo assign or sib-lat any Real Property and
ensure that no person becomes entitled to assert any proprietary interest
or right over any Real Property; '

do or permit to be done anything or allow any cireumstances to arise
whereby any of its interest in the Real Property could be determinied or any
right of re-entry or forfeiture could arise;

enter into any negotiations regarding, or consent to; the compulsory
actjulsition of any Real Property except where It is requiried by law to-do so

ang with the Lender's consent. If the Lender so réquests, the Chargor shall

permit the Lender or its representatives ‘to conduct negotiations and/or
give consent on Its behalf;

allow any person other than itsell to be registered under the LRA &%
proprietor of the Redl Property or create or permit to arise any inkerast
wihich falls within either or both of Schedules 1 and 3 of the LRA affecting
the Real Property without the Lender’s consent;

convert any freehold estate of any Real Property to a freehold estate in
commonhold tand under Part 1 of the Commonhold and Leasehold Reform
Act 2002;

make, or agrea 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

make any structural or material 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,
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10.6.6

10.7

10.7.1

10.7.2

10,7.3

10.7.4

10.7.5

In relation to any lease to which the Charged Property is at any time sublect, the
Chargor shall not:

{(a) exercise any of the powers reserved to a mortgagor by sections 95 and
100 of the LPA; or

s} accept any disposal or variation of any lease, tenancy ar licence of, or
refating 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 s, the Lender may make the payment on behalf of the
Chargor at the cost and risk of the Chargor,

During the Securlty Period, the Chargor shall not appoint any nominee to exercise
any of its membership rights in the Shares except as provided for under this
Debenture, |

Subject to Clause 10.7.4 and the terms of the Finance Documents, the Chargor
may exercise, or direct the exercise of, the voting and other rights and powers
attached to any Shares as it sees fit if those rights and powers are not exerdised in
any manner:

{a) which would permit any variation of the rights attaching to, or conferred
by, any Shares or an increase In the issued share capltal of any company
whose sharss are charged under this Debenture;

{b) which would breach the provisions of any Finance Document or prejudice
the Shares or the Security intended to be created over them by this
Debenture; or

{ch which would, without the Lender's consent, approve any resolution in
connection with a company voluntary arrangement, the appolntment of an
administrator, a voluntary winding-up or a compromise or arrangement
under sections 895 to 901 of the Companies Act 2006.

While an Event of Default Is continuing, the Lender (or Recelver) may (in the name
of the Chargor or otherwise and without the Chargor’s further consent or
authority):

{a) exercise (or refraln from exercising) any voling rights in respect of any
Shares and/or any powers and rights conferred on the legal or beneficial
gwher of those Shares;

(b} recetve and retain, or direct the Chargor to pay to it, all dividends, interest
and other moneys arising 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 fi, and
the proceeds of the action shall form part of the Charged Property.

While an Event of Default is continuing, the Chargor and any nominee(s) shall
comply, or procure compliance, with any directions of the Lender (or any Recaiver)
in respect of the exercise of the rights set out in Clause 10.7.4 and shall promptiy
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10.8

10,81

10.8.2

10.8.3

10.9

10.9.1

10.9.2

10.9.3

i0.94

10.10

10.11

execute and deliver to the Lender (or such Receiver) any forms of proxy which are
required,

Insurance

The Chargoer shall at ali times during the Security Period keep the Charged Property
insured in accordance with the terms of the Fagility Agreement.

The Chargor hall, following the garlier of (1) an Event of Default occurring or (i) a
request by the Lender, at all times during the Securlty Period thereafter:

{a) ensure that all Insurarce Policies contain (i) an endorsement naming the
Lender as sole loss payeze in respect of all claims and {ii) 2 gtaridard
mortgagee clause;

() promptly pay all sums payable under the Insurance Policies and, oh
request, promptly produce evidence of payment to the Lender; and

{c) on requast, deposit all Insurance Policies with the Lender,

After an Event of Default has ocourred, the Chargor shall hold all moneys received
under any Insurance Policy on trust for the Lender pending payment af that
amount to the Lendér and the Chargot walves any right It may have o apply that
sum in reinstatement of any part of the Charged Property.

Specific Contracts

The Chargor shall duly perform and shall remain lizble to perform all Its obligations
under the Specific Cantracts. Neither the Lender nor-any Recélver shall be under
any obligation to anyone under or In respect of any Spedfic Contract.

The Chargor shall promptly niotify the Lender of any mataral breach of any Speclfic
Contract or anhy cicclmstances which have led or may lead to any obligation of any
party Undér any Specific Contract belng incapable of fulfilment,

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

Other than as permitted under the Finance. Documents, the Chargor shalt not
arnend, vary, walve, rescind or terminate any Specific Contract or consent te any
assignment or transfer by any party other than the Lender of amy-of its rights or
obligations under any Spedific Contract without the Lender's consent.

Uncalled capital

The Chargor shall not call up-of its any uncalled capital or recsive it In advance of

calls uniess the Lender otherwise directs, nor apply it, when paid, otherwise than in
payment of the Secured Obligations or as the Lender otherwise directs,

Accounts

The Chargor shall not close or permit any varlation to the rights attaching to any
Account or Third Parly Account without the Lender’s consent.
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10,12 Intellectual Property

13.12,1 The Chargor shall promptly notify the Lender if it becomes the legal and/or
beneficial owner of any Inteliectual Property or it, or someone on its behalf, applies
to register any Intellectual Property,

10.12.2 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 rights
in connection with all Intellectual Property.

10.12.3  The Chargor shall not grant any exclusive registered user agreement or exclusive
licenice in relation o any of its presant or future Inkellectual Property other than In
accordance with the Finance Documents,

10,124 The Chargor will use reasonable endeavours to prevent any infringement in any
material respects of the Intellectual Property where failure to do so would have a
Materlal Adverse Effect.

10.12.5 The Chargor will not use or permit the inteliectuzl Property to be used in a way or
take any step or omit to take any step In respect of that Intellectual Property which
may materlally and adversely affect the existence or valuz of the Intellectual
Property or Imperli the right of the Chargor to use such property where such use,
permission to use ar omission is reasonably likely to have a Materlal Adverse Effect.

10.12.6 The Chargor shall not, without the prior written consent of the Lender, permit any
of its Intellectual Property which is registered or subject to an appiication for
registration and which Is necessary for the operations of the Group to be
abandoned or cancelled or to lapse where fallure t do so is reasonably likely to
have a Material Adverse Effect,

140.13 Account Recelvables

10.13.1  Until the occurrence of an Event of Default, the Chargor may continue to deal with
any counterparty to any Account Receivabla.

16.,13.2 The Chargor shali promptly get In and realise all Account Recelvables {and
proceeds of the same) to the extent due and payable.

10.13.3 Following an Event of Default:

{a) the Lender may notlfy the counterparty to any Account Recelvabie that
they shouid deal only with the Lender and in accordance with the Lender's
instructions;

(b) the Chargor shall pay the proceeds of such Account Recelvabies as the
Lender may direct in writing and pending such payment will hold those
proceeds on trust for the Lender; and

() if requested by the Lender, the Chargor shall provide the Lender with such
information regarding any counterparty to an Account Receivables’
financial condition, business and operations along with providing any
notice served under or In connection with an Account Receivable,

10.13.4 The Chargor shall not assign, factor, discount, release, walve, compound or

otherwise deal with any of the Account Receivables other than as permitted by
the Facliity Agreement,
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10.14

16.14.1

10.14.2

16.14.3

10.14.4

10.14.5

10.14.86

10.14.7

10.14.8

10,14.9

10,14.10

Equipment

If requested by the Lender, the Chargor shall attach to a visible part of each Kem
of Equipment owned by It In a permanent manner a clear and distinctive label,
comprising the following netice: “This piece of Equipment Is subject to a first legal
miortgage in favour of Monsoon: Heldings (No.1) Limited and may not be removed
or sold without thelr prior written consent.” ' '

The Chargor shall keep its Equipment in good repair, working order and condition

(subject to general wear and tear) and fit for its purpose and shall not permit the
same to be handled other than by persons properly quelified and trained or to be

overioaded o to-be tised for any purpose for which the Eyuipment is not designed
or reasonably sultable.

The Chargor will not, without the prior written consent of the lLender, make any
modification or permit any modification to be made to any material Equipment if
the effect of such modification may be to reduce the value of that Equipment.

The Chargor will not permit or procure any material Equipment to be taken out of
England and Wales without the prior written consent of the Lender and then
subject only to such furthier terms as the Lender may reasonably require,

The Chargor will promptly pay all taxes, fees, licence duties, registration charges,
Insurance premiums and other outgoings in respect of the Equipment and as soon
as reasonably practicable following a demand by the Lender produce evidence of
such payment to the Lender.

The Chargor will obtain all Autharisations from time to time required for the use
and operation of the Equipment and not to do or permit to be done any act of
omission whereby the Equipment or the use of it would contravene reguiations for
the time being in forge.

The Chargor will promptly notify the Lender of any loss, theft, material damage or
destruction to any material Equlpment.

The Chargor will give the Lender such Information concerning the location,
condition, use and operation of the Equipment as the Lender ray reasonably
require and to permit any persons designated by the Lender at all reasonable mes
to inspect and examine the Equipment and the records maintained in connection
with it.

The Chargor will ensure that the relevant premises are suitable for the use of
storage of the Equipment, and will keep the Equipment at a suitable premises or at
such other place as is reasonably suitable for the use or storage of the Equipment,
such other place to be approved by the Lender prior to any such move.

At the request of the Lender, the Chargor will use reasonable endeavours to
procitre ‘in favour of the- Lender from any person with 2 proprietary interest or
encumbrance. (other than as permitted by the Facllity Agreement) (including any
Bwner, leaseholder or chargee).in any real or personal praperty to which the
Equipment might become affixed, or with which title to the Equipment rlght
mérge, an acknowledgement prior to Such- fixing or merger that their rights and
remedies will only be exercised subject to'the Lender’s rights In the Equipment and,
In particular, but withaut limitation to the gefierality of the foregoing, the:right of
the Lender, its delegates or agents to enter upon any such property to remove the,
Equipment notwithstanding that it might be affixed to; or have merged with, any
real or personal property.
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11
111

1111

it.1.2

11.2

11.3

ENFORCEMENT OF SECURITY

When the Security becomes enforceable

The Security created by this Debenture shall become enforceable immediately:
{a) if an Event of Default has occurred;

(b} if the Chargor requests the Lender to exercise any of lts powers under this
Debenture; or

{C) If the Lender so requires to protect its interests under this Debenture,

Clause 11.1 shail not apply by reason only of a moratorium being cbtained, or
anything being done with a view to a moratorium being obtained, under section 1A
of the Insclvency Act 1986.

Powers on enforcement

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

(a) enforce all or any part of that Security (at the times, in the manner and on
the terms it thinks fit);

) take possession of and hald or dispose of all or any part of the Charged
Property; and

{c) whether or not it has appointed a Receiver, exercise all or any of the
powers, authotltles and discretions conferred by the LPA {as varied or
axtended by this Debenture) on mortgagees and by this Debenture on any
Receiver or otherwlse conferred by law on mortgagees or Receivers.

Right of appropriation

To the extent that any of the Charged Property constitutes “finandal coliateral” and
this Debenture and the obligations of the Chargor under it constitute a “security
financial collateral arrangement” (in each case as defined in, and for the purposes
of, the Regulations), the Lender shall have the right to appropriate all or any part
of It In or towards discharge of the Secured Obligations and transfer title in and to
It to the Lender. For this purpose, the Partles agree that the value of the financial
collateral so appropriated shali be;

(2} In the case of cash, the amount standing to the credit of each Account and
Third Party Account, together with any accrued but unpaid Interest, at the
time the right of appropriation is exercised; and

(b} in the case of Shares, the market price determined by the Lender by
reference to 2 public index or by such other process as the Lender may
select, Including independent vaivation.

In each case, the Parties agree that the method of valuation provided for in this
Debenture shall constitule a commercially reasonable methad of valuation for the
purposes of the Regulations.
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12

12.1

12.2

12.3

13

131

13.2

EXTENSION AND VARIATION OF THE LPA

Power of leasing

The statutory powers of leasing may be exercised by the Lender @t any time on or
after an Event af Dafault has occurred and the Lender and any Receiver may make
any lesse or agreement for lease, aceept surrenders of leases and grant.ogtions.on
such -terms. as it shall think fit, without the need to comply with any restrictions.
imposed by secticns 99 and 100 of the LPA. :

Extension of powers

The power of sale or other power conferred on the Lender and ¢n any Recelver by
this Debenture shail operate as a variation and extension of the statutory power of
sale under section 101 of the LPA and that. power shall arise (and the Secured
Obligations shall be deemed due and payable for that purpose) on the date of this
Debentura.

Restrictions

The restrictions contained In sections 93, 103 and 108(1) of the LPA shall not apply
to:

(a) this Debenture;

(b} the exerclse by the Lender of its right to consoiidate all or any of the
Securlty created by or under this Debenture with any other Securlty in
existence at any time; or

{c) 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 teed or otherwise and without natice to the Chargor:

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

{b) appoint two o more Receivers of separate parts of the Charged Property;
{c) remove (so far as It is lawfully able) any Recelver 50 appointed;

{d} appolnt another person(s) as an additional or replacement Receiver(s); or
(e} appoint one or more persons to be an administrator of the Chargor.
Capacity of Recelvers

Each Receiver appointed under Clause 13.1 (Agpointment and removal).
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{a} may act severally or together with any cther persen appointed or
substituted as Recelver;

{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 liabilitles and for the payment of his remuneration and no Receiver
shall at any tme act as agent for the Lender; and

()] shall be entitled to remuneration for his services at a rate to be determined
by the Lender from time to time (withaut being limited o the maximum
rate specified by s109(6) of the LPA). The Chargor alone shall be Rable for
the remuneration and all other costs, losses, liablities and expenses of
every Rageiver,

13.3 Statutory powers of appointment

The powers of appointment of a Recelver 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
time by the Lender In respect of any part of the Charged Property.

14 POWERS OF RECEIVER

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

(8}  conferred by the LPA on martgagors and on mnrtgagees in possession and
on receivers appointed under the LPA!

{b) of an administrative receiver set out in Schedule 1 to the Insolvency Act
1986 (to the exent applicable, whether or not the Recelver Is an
administrative recelver within the meaning of the Insoivency 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 de anything which
the Chargor itself could do or omit to do;

{d) of the Lender under this Debenture; and

{e) to do anything (including bringing or defending proceedings in the name or
on behalf of the Chargor) which the Recelver considers incidental or
conducive to any of the functions vested in him, to the exerdse of the
Coliateral Rights (including realisation of all or any part of the Charged
Property} or to getling in any Charged Property or assets which when got
in would be Charged Property.

15 APPLICATION OF MONEYS
15.1.1  The Lender or any Recelver shall apply all moneys received by them under this

Debenture after the Securlty created under this Debenture has become enforceable
in the following order:
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15.1.2

16
16.1

16.1.1

16.1.2

16.2

{a) firstly, in of towards the payment pro rata of any. unpaid costs and
expenses of the lendar or any Recabver unter this Debienture and interest

an them at the rate set out in Clause 7.4 (Default inlerest) of the Facllity

Agreemait (both biefore and after judgment) from their due date unti the
date they are irrevorably paid in full;

{b) secondly, in or towards the payment pro rata of any unpald fees,
commisslon ot remuneration of the Lender and any Recelver;

{c) thirdly, in or towards the discharge of all liabilitles having priority to the
Secured Obligatlons;

{) fourthly, In or towards the discharge of tha Secured Obligations; and

{&) fifthly, in the payment of any surplus to the Chargor or other person
entitied to it,

and sectlon 109(8) of the LPA shall not apply.

The provisions In Clause 15.1.1 will override any appropriation made by the
Chargor.

PROTECTION OF PURCHASERS
Consideration

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

In making any sale or tisposal of any of the Charged Property or making any
acguisition, the Lender or-any Recelver may do so for such consideration, in such
manner and on such terms as it thinks fit.

Protection of purchasers

No purchaser or other person dealing with the Lender or any Receiver shall be
bound to enquire:

{a) whether the rights and powers conferred by of under any Finance
Dociirent have arisen or are exerdisable;

(b} whether any consents, regulations, restrictions or directlons refating o
thoge rights have bizen obitained or complied with;

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

(d) a5 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 Insoivency Act 1986 shall apply to any purchaser.
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17
17.1
17.1.1

17.1.2

17.1.3

17.1.4

17.2

17.2.1

17.2.2

17.2.3

FURTHER ASSURANCE
Further assurance

The Chargor shail execute any document and do anything else the Lender requires
(and in such form as the Lender reguires):

{a} to glve effect to this Debenture and the transactions intended to be
effected by it}

{b) to create, petrfect, protect and praserve the Security intended to be created
by this Debenture and lits ranking with any other Security over any
Charged Property;

{c} to exercise any rights, powerjs and discretions of the Lender, any Receiver
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 Into any transaction to start, defend
or conduct any proceedings and/or fake any other action relating to any
Charged Property in any jurisdiction or under the law of any jurisdiction;
and/or

{f for any similar ar 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 reguire.

The covenants set out in sections 2{1X(b) and 2(2) of the Miscellansous Provisions
Act shall extend to include the provisions set out In this Clause 17.1.

If the Chargor falls, or the Lender reasenably suspects that the Chargor has failed,
to comply with any of the undertekings in Clause 10.6 (Rea/ Property) andfor
Clause 10.8 (Insurance), the Lender andfor others appolnted by it may do
anything the Lender requires to remedy that failure at the risk and cost of the
Chargor (including granting free access to the Charged Property, 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
Upon the eadier of (i} an Event of Default occurring and (1)) a request by the

Lender, the Chargor shall deliver to the Lender, and the Lander shall be entitled to
hold during the Security Period, all documents constituting or evidencing title

relating to the Real Property.

The Chargor shall upon the earlier of (i} an Event of Defauit occurring and {ii} a
request by the Lender deposit with the Lender {or procure the deposit of} all
certificates or other documents of title fo the Shares and stock transfer forms
(executed in blank by or on behalf of the Chargor).

The Chargor shall promptly on the accrual, offer or issue of any stocks, shares,
watrants or other securities in respect of or derived from any of the Shares, notify
the Lender of that occurrence and procure the delivery to the Lender of all
certiflcates or other documents of title representing those securitles and such stock
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17.2.4

17.3

17.3.1

17.3.2

17.4

18

18.1

18.2

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, upon the earlier of (1) an Event of Default occurring and (i) a
request by the Lender, immediately deliver to the Lender, and the Lender shall be
entitled to hold during the Security Periad, all other certificates and documents of
title to and evidence of ownership of the assets which form the Chargead Property.

Application fo the Land Registry

The Chargor consants to the entry of the following restriction In the Proprietorship
Register of any reglstered land forming part of the Chargad Property from time to
time;

“Mo dispesition of the registerad estate by the proprietor of the registered estate,
or by the proprietor of any registered charge, not being a charge registered before
the ertry of this restriction, Is to be reglstered without a written consent signed by

the praprletor for the tima being of the charge cated [ b Hpeil 12019 in

favour-of Mdrisoon Haldings (No.1) Limited reférred {o i the Charges Register (or
its conveyancer).”

The Chargor authorises the Lender to apply to the Land Registry to enter:
{a) the restriction in 17.3.1 against the relevant registered estate; and

{0 the obligation to make further advances on the charges register of the
relevant registered estates.

Registration of Intellectual Property

The Chargor shall, If requested by the Lender, execute all such documents and do
all acts that the Lender may reasonably require to record the interest of the Lender
in any registers relating to any reglstered Intellactual Property.

POWER OF ATTORNEY
Appointment and powers

The Chargor lrrevocably and by wav of security appoints the Lender and any
Recelver jointly and severally to be its attorney (with full power of substitution) and
in Its name, on its behalf to execute, dellver and perfect all documents and do all
things which the attorney may consider necessary or desirable to;

{a) carry out any cbligation imposed on the Chargor by this Debenture or any
other agreement binding on it to which the Lender is parly; and

{b) enable the Lender and any Recelver tc exerdse, or delegate the exerclse
of, any of the rights, powers and authorities conferred on them under this
Debenture or by law.

Ratification

The Chargor ratifles and confirms all things done and alf documents executed by
any attorney in the exercise or purpotted exercise of all or any of his powers.
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19

19.1

198.2

19.3

19.4

19.5

18.5.1

19.5.2

19.6

EFFECTIVENESS OF SECURITY
Cumulative rights

The Securlty created under this Debenture and the Collateral Rights shall be
cumulative, in addition o and independent of every other Security which the
Lender may at any time hold for the Secured Obligations or any other obligations
or any rights, powers and remedies provided by law. No prior Security held by the
Lender {whether In its capacity as Lender or otherwise) over the whole or any part
of the Charged Property shall merge with any contractual right or remedy or other
Security now or in the future held or avallable to the Lender,

Mo prejudice

Neither the Security created under this Debenture nor the Collateral Rights shall be
prejudiced by any unenforceabllity or invalidity of any other agreement or
document or by any time or indulgence granted to the Chargor or any other
person, or the Lender or by anything slse which might otherwise prejudice that
Securlty or any Collateral Right.

Remedies and walvers

Mo fallure to exercise, nor any delay in exercising, on the part of the Lender, any
right or remedy under this Debenture shall operate as a walver, nor shall any single
or partial exercise of any right or remedy prevent any further or other exerclse or
the exercise of any other right or remedy. The rights and remadies provided in this
Debenture are cumulative and not exclusive of any rights or remedies provided by
law.

Effectiveness of Security

The Security created under this Debenture shali remain in full force and effect
unless and until discharged by the Lender and nho part of the Security from time to
time Intended to be constituted by this Debenture will be considered satisfled or
discharged by any intermediate payment, discharge or satisfaction of the whole or
any part of the Securad Obligations.

No liability

The Lender shafl not be labie {(ncluding for negligence or any other category of
liability whatsoever) for any action taken by it under or in connection with this
Debenture, for any neglect or default in connection with the Charged Property or
for taking possession of, or realising all or any part of, the Charged Property,
unless directly caused by its gross negligence or wilful default. In particular, the
Lender shall not be liable for any neglect, default or omission In connection with
the Charged Property to which a mortgagee or mortgagee in possession might
otherwise be liable.

The exerclse by the Lender and/or others appointad by it of the powers conferred
by this Debenture shall not render the Lender liable to account as a mortgagee in
possesslon,

Immediate recourse
The Chargor waives any right it may have of first requiring the Lender (or any

trustee or agent on its behalf) to proceed against or enforce any other rights or
Security or daim payment from any person before claiming from the Chargor under
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19.7

1.8

15.5

20

20.1

20.2

20.3

this Debenture, This walver applies irrespective of any law or any provision of a
Finance Document to the contrary.

Deferral of rights

During the Security Period, the Charger will not exercise any rights which it may

"have by reason of performance by it of its obligations under this Debenture or the

enforcement of the Secwity created by it to take the benefit {in whole or in part
and whether by way of subrogation or otherwise) of any rights of the Lender under
the Finance Documents or of any other guarantee or Security taken under, or In
connection with, this Debenture by the Lender,

Further advances

Subject to the terms of the Fadility Agreement, the Lender is under an obligation to
make further advances to the Borrower and that obligation is deemed to be
incorporated Into this Debenture,

New accounts

If the Lender receives notice (actual or otherwlse) of any subsequent Security over
or affecting all or any of the Charged Property it may open a new atcount 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 recelved or was deemed to have
raceived notice of that subsequent Security, 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 aperate to reduce the Secured Obligations at the ime when the
Lender received or was deemed to have received the notice.

RELEASE OF SECURITY
Redemption of Security

At the end of the Security Period, the Lender shall release and cancel the Security
constiiuted by this Debenture and reesssign the assets assigned under this
Debenture to the Chargor at the reguest and cost of the Chargor, In each case
subject w Clause 20.2 {Awoidarnce of peyments) and without recourse to, or any
representation or warranty by, the Lender or any of lts nominees.

Avoidance of payments

If the Lender considers that any amount paid or credited to it Is capable of being
avolded or reduced by virtue of any bankruptcy, insclvency, liouldation or similar
laws, the liablity of the Chargor under, and the Security constituted by, this
Debenture shall continue and that amount shall not be considerad to have been
irrevocably paid.

Gther obligations

Any release or discharge of all or any of the Secuwrity created by this Debenture
shail not release or discharga the Chargor from any liability to the Lender (whether

in lts capacity as such or otherwise) which might exist independently of this
Debenture,

Legal 68772414.3/RBEA/2032492.000005 23



21

22

23

23.1

23.2

24

24.1

24.1,1

24.1.2

24.2

CURRENCY

The Lender may convert any moneys recelved, recovered or realised in 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 any matured Secured Obligations (to the exient beneficially
owned by the Lender) against any matured obligation owed by the Lender to the
Chargor, regardiess of the place of paviment, booking branch or currency of elthar
obligation. If the chligations are in different currencles, the Lender may convert
either obligation at a market rate of exchange In its usual course of business for
the purpose of the set-off,

ASSIGNMENT

The Lender may assign any of Its rights under this Debenture to any person to

whom It may assign or transfer any of its rights or obligations under the Facillty

Agreement.

The Lender may disclose to any assignee or proposed assignee any Information it

thinks fit in relation to the Chargor and the Finance Documents subject to the

terms of the Facility Agreement.

ADDITIONAL CHARGORS

Delivery of Security Accession Deed

The Borrower may:

{a) request that any member of the Group; or

[{*}] be reguired to procure that any other member of the Group, which is
required to accede o the Facillty Agreement as a Guarantor In accordance
with Clause 19.2 {Addlitionsl Guarantors ) of the Fadlity Agresment,

(each a “"Mew Chargor”), become a Chargor under this Debenture.

The New Chargor shall become a Chargor under this Debenture if:

{a) the Borrower and the New Chargor deliver to the Lender a completed and
execuited Security Accession Deed; and

{b) the Borrower confirms that no Defauit is continuing or would occur as a
resuit of the New Chargor becoming a Chargor.

Repetition of Representations

Delivery of a Security Accession Deed constitutes confirmation by the New Chargor
that the representations and warrantles set out In Clause 9 (Regreseitations and
warrantiesy are true and correct to the extent applicable to it at the date of
dellvery, as if made by reference 1o the facts and dircumstances then existing.
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26

27

28
28,1

28.1.1

28.1.2

28.1.3

PARTIAL INVALIDITY

If, at any time, any provislon of this Debenture Is of becomes lllegal, invalid or
unenforceable in any respect under any law of any Jurisdiction, nelther the legality,
validity or enforceabliity of the remaining provisions nor the legality, validity or
enfarceabllity of such provision under the law of any other jurisdiction will In any
way be affected or impaired and, If any part of the Security intended to be created
under this Debenture Is invalld, unenforceable or ineffective for any reason, that
shiall not affect or impair any other part of the Security.

COUNTERPARTS

This Debenture may be executed In any number of counterparts, and this has the
same effect as If the signatures on the counterparis were on a single copy of the
Debenture.

GOVERNING LAW

This Debenture and any non-contractua!l obligations arising out of or In connaction
with It are governed by English law.

ENFORCEMENT
Jurisdiction

The courts of England have exciusive jurisdiction to sette any dispute arising out of
or in connection with this Debenture (including a dispute relating o the existence,
valldity or termination of this Debenture or any noh-contractual obligation arising
out of or in connection with this Debenture) (a "Disputa”).

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

This Clause 28.1 is 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 jurisdiction. To the extent asllowed by law, the Lender may take concurrent
proceedings tn any number of Jursdictions.

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

‘Description of propeity Title number (if any)
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Schedule 2
Shares
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Schedule 3
Equipment

Descrintion of Equipment 5 Registration/serial number
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Schedule 4
Intellectual Property

Registered Trade Marks

| Proprietor Territory

Trade Mark

| Renewal

Number Classes
| Date :
“Trade Mark Applications
Proptieter Territory Trade Mark | Number | Renewal Classes
Date
.| Design Rights
1 Proprietor | Territory Trade Marlk | Number Renewal | Classes

|-Date

Domaln Names

Unregistered Intellectual Property
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Scheduie 5

Third Party Accounts

Account Holder

Currency

| Account number

Sort Cade

Bank and Branch

| Address
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Schedule

Insurance
| Policy No Insurer { Insurance Covar Period of
Insurance |
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Schedule 7
Specific Contvacts
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Schedula 8
Notice and acknowledgement of assignment - Third Party Accounts

Part 1 - Notice of assignment

To: [ Provider of the Secured Account)

Date: [=]

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 glve you notice that by a debenture dated [e] (the "Debenture™) between us
and {e] {the "Lender™), we have assigned all of our rights and interests under the
Secured Account to the Lender.

We irrevocably and unconditionaily instruct and authorise you:

{a} not to release any moneys from the Secured Account without the Lendar's
written consent;

(b} that all our rights in connection with the Secured Account are exerclsable
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:

{a) you do not have; and will not make or exerclse, any claims or demands, any
rights of counterclaim, deduction, set-off or any other equities against us or
the Lender in respect of the Secured Account; and

(b} no amendment, waiver or release of any right or obligation In connection
with the Secured Account and no termination or rescission of the Secured
Account by us shall be effective without the Lender's written 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
appaintees) shall be liable under the Secured Account to perform all the obligations
assumed by us under it

The instructions and authorisations contalned in this letter shall remaln In full force
and effect untll the Lender gives you written notice revoking them.

Please acknowledge receipt of this letter and vour acceptance of the instructions
and authorisations contained In it by signing the attached form of
acknowledgement and returning it to the Lender,

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

Yours faithfully
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For and on behalf of [ name of Chargor]

Legal.68772414.3/RBEA/2032492.000005 34



To: [Lendend

[ Addrass]

Part 2 - Acknowledgement of assignment notice

For the attention of: [s]

Date: [»]

Dear Sirs

[ Pescription of relevant accounl]

1 We acknowledge receipt of a notice dated [] (the “Notice”™) and addressed to us by

[ name of Chargon (the “Chargaor”).
.2 Terms defined in the Notice but not in this acknowledgement shall have the same meaning

in this acknowladgement as In the Notice.

3 We confirm our acceptance of the instructions and authorisations contained in the Notice
and consent to the asslgnment in your favour.

4 We acknowledge and confirm that;
{a) we have not received notice of any previous assignments or charges of or over the

Secured Account;

{b) we will not release any moneys from the Secured Account without your written
consent;

{c) all the Chargor’s rights in connection with the Secured Account are exercisable only
by you {or with your consant);

{d) we will disclose to you any information relating to the Secured Account which you
may from time to time request;

{2} we do not have, and will not make or exercise, any claims or demands, any rights
of counterclalm, rights of deduction, set-off or any other equities against you or the
Chargor In respect of the Secured Account;

() no amendment, waiver or release of any right or obligation in connection with the
Secured Account and no termination or rescission of the Secured Account by the
Chargor shali be effective without your written consent;

{a) the Chargor (and not you or your appointees} shall be liable under the Secured
Account to perform all the obligations assurmed by the Chargor under it: and

{h) these instructions may not be altered without vour written consent,

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

Yours faithfully
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For and on behalf of [ provider of the Secured Accound]
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Schedule 9
Notice and acknowledgement of assignment - Insurance Policies

Part 1 - Notice of assignment
To: [ fnsurer]
Date: [«]
Dear Sirs

Policy number [«] {the “Policy”)

i We refer to the Policy, brief detalls of which are set out below,

2 We give you notice that by a debenture dated [e] (the “Debenture”) between us and [»]
{the “Lender”), we have assigried ail of our rights and Interests under the Policy to the
Lander,

3 We raquest that the rights of the Lender under this agsignniant be dearly noted In the

Policy and that you provide the Lender with evidence of that notice.

4 The Instructions and authorisations contalned in this letter shall remaln In full force and
effect until the Lender gives you written notice ravoking them.

5 Please acknowledge receipt of this letter and your acceptance of the Instructions and
autherisations contained in it by signing the attached form of acknowledgement and
retlrning it to the Lender.

6 This letter is governed by, and shall be construed In accordance with, English law.

Yours faithfully

R R R L L o P L P P

For and on behalf of [name of Chargon

Details of the Policy
Name of insured; [#]
Mature of Policy: []
Folicy number: [»]

Renewal date: [»]
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Scheduie 91 Part 1 - Notlce of asslgnment

Part 2 - Acknowledgement of assignment notica

T0: [Lenden

[ Agdress]

For the attention of: [#]

Date: [»]

Dear Sirs

Pollcy Number [o]

i We acknowledge recelpt of a notice dated [e] {the “Notice™) and addressed 1o us
by [=] (the “Chargor”).

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

3 Wa confirm our acceptance of the instructions and authorisations contained in the

Notice,

4 We acknowledge and confirm that:

(&) we have not, as at the date of this acknowledgement, received any notice
that any third party has or wili have any right or interest in, or has made or
will be making any clalm or demand or taking any action in respect, of the
tights 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 its rights shail be clearly noted and evidence provided to you of
that notiee; and

(<) these Instructions may not be altered without your written consent,

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

Yours faithfully

L L L I T T FEFPPEYS P FIYY

For and oh behalf of [ frsurer]
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Schedule 10 ; Motlee and acknowledgement of assignment - Specific Contracts

Schedule 10
Motice and acknowliedgement of assignment - Specific Contracts

Part 1 = Notice of assignment
To: [Party to Contract
Date: [e]
Dear Sirs
[ Description of relevant contract including parties and date] (the “Contract”)
1 We refer to the Contract,
2 We glve vou notice that by a debenture dated [»] (the “Debenture”) between us
and [#] (the “Lender™), we have assigned all of our rights and interests under the

Contract to the Lender.

3 Please note that we may not agree o terminate or amend the Contract in any way,
except with the Lender's wtitten consent.

4 You are directed to comply with ali requests and Instructions received by you from
the Lender and to pay ali sums payable to us under the Contract to the Lender.

5 The Instructions and authorisations contained in this letter shall remain in full force
and effect until the Lender gives you written notice revoking them.

6 Please acknowledge recaipt of this ietter and your acceptance of the Instructions
and authorisatlons conteined in it by signing the attached form of
acknowledgement and returning It to the Lender.

7 This letter Is governed by, and shall be construed In accordance with, English law,

Yours falthfully

For and on behalf of [nzme of Chargor]
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Schedule 10 :

Acknowledgement of notice of assignment

To: [Lenderd

[Addriess)

For the attention of: [e]

Date: [«]

Daar Sirs

[ Description of relevant contract Including parties and date]

1

5

We acknowledge receipt of a notice dated [»] (the "Notice™ and addressed to us
by [#] {the "Chargor”).

Terms defined in the Notice but not in this acknowledgement shall have the same
meaning In this acknowledgement as in the Notice.

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

We acknowledge and confirm that;

(a) the Chargor Is not entitiad to agree o terminate or amend the Contract in
any way, except with your written consent;

{b) If the Chargor Is in breach of any provision under any of the Contract we
shali (before enforcing our rights agalnst the Chargor) notify vou of the
breach and allow you 14 days to remedy the breach;

(<) you are under no cbiigation or fiability 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.

This letter Is governed by, and shall be construed In accordance with, English law

Yours faithfully

For and on behalf of [party to the Contrach
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Schedule 11
Form of Security Accession Deed

SECURITY ACCESSION DEED
DATED

PARTIES

{1 [#], 3 company incorporated under the laws of [#] with registered number [«] (the
"New Chargor”);

(2) [name of Borrower] (the “Borrower”); and

{3) [name of Lender] (the "Lender”).

BACKGROUND

This Deed is supplemental to a debenture dated { ] between, (among others) the Borrower
as an original chargor and the Lender s chargee (as supplemented, varled, amended and
novated from time to time) (the “Debenture”}.

THIS DEED WITNESSES as follows:

1 DEFINITIONS AMD INTERPRETATION

1.1 Definitions
Words and expressions defined in the Debenture shall have the same meanings In
this Deed.

1.2 Interpretation

The principles of construction set out in clause 1.2 {Construction) of the Debenture
shall apply to this Deed, insofar as they are relevant to it, as they apply to the
Debenture.

2 ACCESSION OF NEW CHARGOR

The New Chargar agrees to be a Chargor for the purposes of the Debenture with
Immediate effect, undertakes to perform all of the obligations and assuime all of the
liabilities expressed In the Debenture to be assurned by a Chargor and agrees fo be
bound by all of the terms of the Debenture as if it had orlginally been a party o it
as a Chargor.

3 CREATION OF SECURITY

31 The New Chargor mortgages and charges to the Lender ail its Dbusiness,
undertaking and assets on the terms of Clause 4 (Morfgages and Charges ) of the
Debenture provided that:

(a) the Real Property charged by way of legal mortgage shall be the Real
Property referred to in Schedule 1 (Real property };

(b) the Shares charged by way of fixed charge shafl Include the Shares
referred to in Schedule 2 (Shares );
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3.2

3.3

5.1

5.2

53

24

{c) the Equipment charged by way of fixed charge shall Include the Equipment
referred to In Schedule 3 (Eguipment); and

{d) the Intellectual Property charged by way of fixed charge shall include the
Intellectual Property referred to In Schedule 4 {Intellectual Property).

Where applicable, the New Chargor assigns and agrees to assign absolutely and
charges by way of first floating charge all of its assets and undertaking in
accordance with the terms of Clause 5 (Assignments ) and Clause € (FAosting
Charges ) as if those clauses were set out in full herein, Including, without
limitation, the asséts set out in the Schedules to this Deed, provided that:

() the Insurances assigned absolutely shall Include the Insurances referred to
n Schedule 5 (Inswrances),

() the Third Party Accounts assigned absolutely shall include the Third Party
Accounts referred to in Schedule 6 (7hird Party Accounts }; and

{c) the Specific Contracts assigned abséiutely shall indude the Spacific
Contracts referred to in Schedule 7 {Specific Contracts ).

The New Chargor agrees that if, or to the extent that, the mortgaging, assignment
or charging of any Charged Property Is prohibiteéd for-any reason, the New Chargor
shall hold it on trust for the Lender.

POWER OF ATTORNEY

The New Chargor, by way of securlty, Irrevocably appoints the Lender and any
Receiver or Delegate severally to be its attorney In accordance with Clause 18
{Power of Attorney ) of the Debenture,

GEMNERAL

The Borrower (for Itself and on behalf of the other each other Chargor) agrees to
the terms of this Deed and agrees that its exacution will in no way prejudice or
affect the Security granted by the Chargor under (and covenants glven by each
Chargor in) the Debenture.

The New Chargor consents to an application being made to the Land Registry in
accordance with Clause 17.3 (Appilication to the Land Registry ) of the Debenture.

Except as permitted under the Finance Documents, the New Chargor shall not at
any time during the Security Petlod create or permit to subsist any Securlty over ali
or any part of the Charged Property.

This Deed is a Finance Document,

NOTICES

The New Chargor confirms that its address detalls for notices in relation to Clause
43 (Notices } of the Fadlity Agreement are as follows;

Ad:dress:
Email:

Attention:
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7 GOVERNING LAW AND JURISDICTION

This Deed and any non-contractual obligations arising out of or in connection with
it are governed by English law.

Executed as a deed and delivered on the date appearing at the beginning of this
Daed.
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Schedule 1 — Real property
Schedule 2 — Shares
SEchedule 3 — Equipment
Schedule 4 — Intellectual Property
Schedule 5 - Insurances
Scheduia 6 ~ Third Party Accounts

Schedule 7 — Specific Contracts
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SIGNATORIES TO SECURITY ACCESSION DEED

THE HEW CHARGOR

[e]

Executed as & dead by [«] acting by
In the presance of:

Name of witness:
Signature of witness:

Address:

Cccupation:
THE BORROWER
Executed as a deed by [Borrower] acting

by in the
presence of:

Name of withess.
Slgnature of witness:

Address:

COccupation;

THE LEMDER
[Lender]

By:
Authorised Signatory
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EXECUTION PAGE_

THE ORIGINAL CHARGOR

Executed as a deed by Monsoon )
Heldings Limited acting by ) Fm 5 WM ow
in the presence of;

Directar

P

i
3 5\/{ L.

W
Name of withess: £ i 1

Signature of withess:

Addre

pation:

TEHINEE SoLic Dl
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THE LENDER

Monsoon Hnl a5 (Mo.1) Limited
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