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Registration of a Charge

Company name: MONSOON HOLDINGS (NO.1) LIMITED
Company number: 02585514

X84Y4VSH

Received for Electronic Filing: 07/05/2019

Details of Charge

Date of creation:  26/04/2019
Charge code: 0258 5514 0002
Persons entitled: DRILLGREAT 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

Electronically filed document for Company Number: 02585514 Page 1




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: 2585514

Charge code: 0258 5514 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th April 2019 and created by MONSOON HOLDINGS
(NO.1) 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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oD 26 Bpa 2019

Monsoon Holdings (No.1) Limited
as Original Chargor

Drillgreat Limited
as Lender

Debenture

We certify that, save for material redacted puUrsuant to
5.858G Companies Act 2008, this copy instrument is

a corect copy of the original instrument, o C _ ;9
Bryan Cave Leighton Paisner LLP (‘/:(”F ' C‘
Adelaide House o / -9 / zol¥
London Bridge N A '
London EC4R 9HA '

BRYAN

Lo JGAVE
LEIGHTON

PAISNER |

Bryan Cave Leighton Paisner LLP

Adelalde House London Bridge London EC4R 9HA
Tel +44 {0120 3400 1000 Fax +44 (0120 3400 1111
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pATED 24 fopd \ 2019
PARTIES

(1)

Monsoon Holdings (No.1} Limited a company registered under the laws of
England and Wales with registered number 02585514 and registered office at 1
Nicholas Road, London, Wil 4AN (the “Original Chargor”); and

{2) Driligreat Limited a company registered under the laws of England and Wales
with registered number 06292597 andl registered office at Notting Dale Vlilage, 1
Nicholas Road, London, W11 4AN (the “Lender”).

BACKGROURND

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

{8 The Chargor has agreed to provide Security to the Lender to secure the péyment

and discharge of the Secured Chligations.

THIS DEED WITNESSES as follows:

1

1.1

DEFINITIONS AND INTERPRETATION
Definitions

In this Debenture, unless a contrary indication appears, words and expressions
defined In the Facility Agreement have the same 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 account), the debt or debts
represented by it and all Related Rights.

“Account Receivables” means

{a} all book and other debts in existence from time to time (including any
sums whatseever owed by banks or similar institutions) both present and
future, actual or contingent, due, owing to or which may become due,
owing to or purchased or otherwise acquired by the Chargor;

{n the benefit of all rights whatscever relating to the debts referred to above
including any related agreements, documents, rights and remedies
(induding negotiable or non-negotiable Instruments, guarantees,
indermnities, legal and equitable charges, reservation of proprietary rights,
rights of tracing, unpaid vendor's liens and afl similar connected or related
rights and assets); and

{c} all other outstanding amounts the Chargor has a right to receive Including,
but not limited to, all cutstanding invoices owing to the Chargor.

*Additional Chargor” means a company which becomes an Additional Chargor in
accordance with Clause 24 (Additioral Chargors).

Legal.68776570.1/RBEA/2(32492.000005 1



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

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

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

“"Equipment” means:

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

{b) all fixed and moveable plant, machinery, tools, vehicles, computers, office
equipment and other chattels owned by the Chargor {exchuding any for the
time being forming part of the Chargor's stack in tradé or work: in
progress),

in each 'case, and all Related Rights.

“Facility Agreement” means the facllity 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 policies of insurance detailed In Schedule 6 (nsurance); and

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

in each case, and all Related Rights.
“Intellectual Properiy” means:
{a) the intellectual property detafled [n Schedule 4 (Inféfectval Property); and

{b) any intellectual property covered and/or caught by the definition of
“Inteflectual 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 Provisions Act” means the Law of Property (Miscellaneous
Provisions) Act 1994,

“Party” means a party to this Debenture.
"Real Property” means:
{(a) the real property detalled In Schedule 1 (Rea/ Property);

{m any freehold, leasehold or immovable property; and

Legal 68776570, 1/RBEA/2032492,000005 Z



{c) any. bulldings, fixtures, fittings, fixed plant or machinery from time to time
situated on or forming part of that fresholl, leasehold or immovable
property,

“Regulations” means the Financial Coliateral Arrangements (No 2) Regulations
2003 (5.0, 2003/3226) or ‘equivalent legislation in any applicable jurisdiction
Bririging into effect Dirgctive 2002/42/ECon financlal collateral arrangemeants.
“Related Rights” means, in relation to any asset:

{a} the proceeds of sale of any part of that asset;

{t all rights under any licence, agreement for sale or agreement for lease in
respect of that asset;

{c) all rights, powers, benefits, claims, contracts, warranties, remediss,
Secuflty, guarantess, indemnities or covenants for title In respect of that
asset; and

{d) any moneys and proceeds pald or payable in respect of that asset,
{including all rights agalnst any trustee, nominee, fiduciary or clearing system).
“Secured Obligations” means all obligations at any fime due, owing or incurred
by thie Chargor to the Lender, whether present or future, actual or contingent (and
whather iréurrad solely or jointly and whether as principal or surety or in some
other capacity).

"Secured Obligations” means all present and. future cbligations and llabilities
{whether actual or contingent and whethar owed jointly or severally or in any other

capacity whatsoéver). incurfed 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 Securly Accession Deed).

*Security Period” means the period starting on the date of this Debenture and
ending on the date when the Lender is satisfied that:

{a) all the Secured Obligations have been unconditionally and Irrevocably pald
and discharged in full;

(b} the Chargor has no llabllity, actual or contingent, to the Lender under any
Finance Document;

{c) the Lender has no lhabliity, 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 financlal accommadation to the Chargor or any
other person under any Finance Document.

“"Shares” means:

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

Legal 68776570, 1/RBEA/2032452.000005 3



{b) all other stocks, shares, debentures, bonds, warrants, coupons or other
securlties 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 monies pavable in

respect of the Shares and ail other rights, benefits and proceeds in respect of or

derlved from the Shares (whether by way of redemption, bonus, preference,
option, substituticn, convarslen or otherwise).

“Specific Contract” means:
{a) the contracts detalied in Schedule 7 (Specic Contracts); and

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

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

{a} the accounts of the Chargor specified in Schedule 5 (7hird Parly
Accournts); and

(b} any other account opened or malntained at any time by the Chargor with
any person other than the Lender,

and, in each case:

{n any replacement account or subdivision or subaccount of that
account and any renewal or redesignation of that account;

(i the debt or debts representad by that account; and
(1)) ali Related Rights.

1.2 Construction

1.2.1 Unless a contrary intention appears, in this Debenture:

(a) the rules of interpretation contalned in Clauses 1.2 (Construction) and 1.3
(Currancy symbols and gefiniiions) of the Facliity Agreement shall apply to
the interpretation of this Debenture In so far as they are relevant to it;

{b} ahy reference to a "Chargor” or a2 "Lendar” shall be construed so as to
include its {and any subsequent) successors in title, permitted assigns and
permitted transferaes;

(C) any reference to “this Debanture” is a reference to this Debenture as
amended, novated, supplemented, extended, restated or replaced from
time to time;

{d) any reference (0 any “Lender” (except for the references In
Clause 18 (Fower of altorney)) Indudes its duly appointed nominees,

attorneys, correspondents, trustees, advisers, agents, delegates and sub-
delagates.

Legal. 68776570, 1/RBEA/2032492.000005 4



1.3

1.3.1

1.3.2

1.4

1.5

4.1

Third party rights

The Lender's officers, employees and agents may enforce any term of this
Debenture which. purports to confer a benefit on that person, but no other person
whis is not a Party has any right 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 any Finance Document, the Partles and any Recelver
may rescingd, vary, waive, release, assign, novate or otherwise dispose of all of any
of their respective rights or obligations under this Dehenture without the consent
any person who is 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 side letters between any
parties In refation to any Finance Document are incorporated into each Finance

‘Bocument {Inciuding “this Debienture) to the extent required for any purported

dispiosition of the Raal Property contalned in any Finance Document {including this
Debentire) to be a valid disposition in accordance with section 2(1) of the Law of
Property (Miscellaneous Provisions) Act 1989.

COVENANT TO PAY

The Chargor covenants with the Lender that it shiall on demand pay and discharge
the Secured Obligations. when due (provided that nefther this covenant nor the
Security-constituted by this Debenture shall extend to or include any liabliity or sum
which weould, but for this provision, cause this covenant or Security to be unlawful
or prohibited by any applicable law).

MATURE 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
Securad Obligations; and :

{c) with full title guarantes (except that the covenant set out in section 3(1) of
the Miscellaneous Provisions Act shall extend to all charges, encumbrances
and rights, even if the Chargor does not know and could rot reasonably be
expected to know about them).

MORTGAGES AND CHARGES

Real Property

The Chargor charges:

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

Legal.66776570. 1/RBEAf2032492.000005 5



4.2

4.3

4.4
441

4.4.2

4.5

4.8

4.7

4.8

5.1

(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
Debentire or may subsequently acquire.

Shares

The Chargor charges by way of fixed charge all Shares, Including those heid for it
by any nominee, trustee, fiduciary or clearing system.

Equipment

The Chargor charges by way of fixed charge all Equipment It so far as It Is not
charged by way of legal mortgage under Clause 4.1 (Rea/! Frooeriy).

Accounts

The Chargor charges by way of first fixed change the Accounts,

Regardiess of the terms on which the moneys are credited to any Account held
with the Lender, no amount standing to the credlt of that Account will be or acorue
due or payabie to the Chargor until;

{a) the Secured Obllgations have been paid and discharged in full; and

{b) the Lender s under no obligation to make banking or other fadlities
avaliable to the Chargor,

and until that time the Chargor shall not requast, demand or claim to be entitled to
withdraw any amount from that account except (without prejudice to the Lender's
tights under this Debenture) as the Lender may in its abselute discretion from tme
to time permit,

Intellectual Property

The Chargor charges by way of first fixad charge all Inteilectual Property.
Goodwill

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

Uncalled capital

The Chargor 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 reiation to any Charged Property.

ASSIGNMENTS
Insurances

The Chargor assigns absolutely all its rights and Interests under all Insurance
Policles,

Legal.687 76570, 1/RBEA/2032492.000005 &



5.2

5.3

6.1

6.2

8.1

82

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 arud future
husiness,. assets and undertaking which are not affectively mortgaged, assigned or
charged by way of fixed charge under this Debenture,

Paragraph 14 of Schedule B to the Insolvency Act 1986 shall apply to ariy floating
charge created by this Debenture and the Lender miay appoint an admini istrator of
the Chargor under that paragraph.

TRUST

If, or to the extent that, the mortgaging, assignment or charging of any Charged
Property is prohibited for any reason, the {hargor shall hold it on trust for the
Lender.

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation by notice

The Lender may at any time by notice in writing to the Charger convert the floating
charge created by Clause & (Floating charge)} with Immediate effect Into a fixed
charge as regards any Charged Property spedified In the notlce ifs

{a) an Event of Default is continuing;

) 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 considers that it Is necessary or desirable to do so in order to
protect the priority of the Security intended to be conferred by this
Debenture.

Automatic crystallisation

Notwlthstanding Clause 8.1 (Crystafisation by nalice) and without prejudice to any
law which may have a similat effect, the floafing charge crested by
Clause 6 (Foating charge) will convert autamatlcaily with Immediate effect into
fixed charges as regards all the assets subject to the floating charge if:

{a) the Chargor creates or attempis to create any Security {other than
Permitied Security) 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,

Legal.68776570.1/RBEA/2032492,000005 7



(<) any steps are taken (including the glving of notice, the presentation of a
petitlon, the passing of a resolution or the making of an application) to
appoint a fiquidator, provisional liquidator, administrator or Recelver in
respect of the Chargor over all or any part of its assets, or If such person s
appointed;

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

Clause 8.1 (Grysialisation by notice) and Clause 8.2 {Automatic crystalisation)
shall not apply by reason only of 2 moratorium belng obtained, or anvthing being
done with a view to a maratorium belng obtained, under sectlon 1A of the
Insolvency Act 1986,

9 REPRESENTATIONS AND WARRANTIES

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

{a) It has not sold or disposed of, or created, granted or permitted to subsist
any Security over, all 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 Spedific Contract; and

{ch the constitutional documents of the companles In respect of which the
Shares are issued 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 Debenture.

10 UNDERTAKINGS
0.1 Motices

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

{a) in the form set out in Part 1 of Schedule 8 (Notlce and acknowledgernent
of assigrinent - Third Party Accounls) on the earller of (1) the ocourrence
of an Event of Default or (i) the reguest of the Lender in respect of those
Third Party Accounts existing as at that occurrence or request and
promptly oh opening a Third Party Account after such cocurrence or
request;

fh) in the form set out in Part 1 of Schedule 9 (Notice and acknowledgement
of assignment - Insurance Poficies) on the earier of (i) the occurrence of
an Event of Default or (i) 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 Policy after such occurrence or
request; and
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10.1.2

10.1.3

10.2

10.3

10.4

16.4.1

10.4.2

10.4.3

10.4.4

{c) in the form set out n Part 1 of Schedule 10 (Notice and acknowlegdgermernt
of assignment - Specific Contracts) on the earlier of (i) the occurrence of
an Event of Default or (i) the request of the Lender In respect of those
Specific Accounts existing as at that occurrence or request and promptly
on entering into a Specific Contract after such cccurrence or reguest,

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
acknowledgement in the form of Part 2 of the relevant Schedule.

Any. notlce reguired In accordance with Clause 10.1 {Natices) to be given to any
person: which is-also the Chargor and any undertaking required in accordance with
Clatise 101 (Notices) to be given to the Lender by any person which Is also-the:
Chargor fised ot actually to be given, but this Debenture and the Schedules and:
e exeeution of this Debenture by the Chargor shall be desmed ‘to-constiute such
notice or such undertaking f{as the case may be) with respect to the relevant
Charged Property.

Negative pledge

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

Disposals

The Charger shall not enter into a single transaction or a serles of transactions
{whether- related or not} and whether voluntary of involuntary to sell; lease,
transfer or-otherwise dispose of any Charged Property othér than as permitted
under the Facllity Agreement,

Alternative Assignments

To the extent that any such right, title and Interest described in
Clause 5 (Assignments) 15 not assignable or capable of assignment, such
assignment purported to be effected by Clause 5 (Assignments) shall operate as an
assignment of any and all damages, compensation, remuneration, profit, tent or
income which the Chargor may derive from such Charged Property or be awarded
or entitled to In respact of such Charged Property as continuing security for the
payment, discharge and performance of the Secured Obligations at any time owed
or due 1o the Lender.

Subject to the provisions of the Finance Documents, prior to an Event of Default
which is continuing, the Lender shall 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 copies of all material notices relating to the Charged
Property assigned under Clause 5 (Assignmments) to the Lender as soon as
reasonably practicable following receipt of the same.

The Lender. may, upon written notice to the Charger, re-assign to such Chargor ail
of the Lender’s rights, title and interest in any Charged Property assigned Under
Clause 5 (Assignments ) and the Chargor accepts such re-gssignment and re-
conveyance.
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10.3

10.5.1

10.5.2

10.5.3

10.5.4

10.5.5

10.5.6

10.6

10.6.1

All Charged Property
The Chargor shall:

{a) promptly notify the Lender of (I) any action started by a third party to
selze, attach, take possession of or create Security {other than Permitted
Securlty) over any of Its assets; {il) any clrcumstanices which may give rise
te a claim on or under the Charged Property; and (i) anything which could
have a material adverse effect on the rights and interests of the Chargor to
gnd in any of the Charged Property;

{b) promptly defend ail claims brought in relation to the Charged Property and
do whatever the Lender requires in rajation to amything which could have a
material adverse effect on the Chargor's rights and interesis In the
Charged Property; and

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

The Chargor shall permit the Lender, its representatives, professional advisers and
contractors free access at all reasonabie times and on reasonable notice to inspect
and take coples of, and extracts from, the books, accounts and records of the
Chargor and to view the Charged Property (without becoming liable as mortgagee
In possession).

The Chargor shall punctually pay all rent, rent charoes, rates, taxes, fees, charges,
duties, levies, assessments, impositions, cails and outgoings whatsoever in respect
of the Charged Property.

The Chargor shall promptly obtzin and malntain any Authorisations (in form and
content reascnably 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, immediately on obtaining 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.

Reai Property

The Chargor shail;

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

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

within five Business Days of recelpt provide a copy of every material
communication rélating to the Real Property to the Lender and promiptly
comply with the Lender's reasanable instructlons in relation to it.

10.6.2  The Chargor shall take all steps necessary or desirable to protect its rights under
any lease to which the Charged Property is at any time subject,

10.6.3  The Chargor shall immediately notify the Lender if It acquires any Rea! Property.

10.6.4  The Chargor shall:

(2)

(b

@

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

replace any iterms which have become cbsolete or are unfit for pupose;
and

on requeast, immediately make good any damage.

10.6.5  The Chargor shall not;

(a)

{0

(<)

{d)

(e)

®

(g}

(h

remove any of the fixtures forming part of the Real Property or any plant
or machinery (other than-stock In trade or work in progress) on or in the
Charged Property without the Lender's consent;

create any legal or eguitable estate or interest in or over 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 right over any Real Property,;

do or permit to be done amything or allow any drcumnstances o arise
whereby any of its interest in the Real Property could be determined or any
right of re-entry or forfeiture could arise;

enter Into any negotiations regarding, or consent to, the compulsory
acqulsition of any Real Property except where it is required by law to do so
and with the Lender's consent. If the Lender so reguests, the Chargor shall
permit the Lender or its representatives to conduct negotlations and/or
give consent on its behalf;

allow any person other than itself to be registered under the LRA as
praoprietor of the Real Property or create or permit to arise any interest
which falis within either or both of Schedules 1 and 3 of the LRA affecting
the Reat Property without the Lender’s consent;

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

miake, or agree to, any application to the Land Registrar to make an enftry
oh 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 aiteration, 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 subject, the
Chargor shall not;

{a) exercise any of the powers reserved to a mortgagor by sections 99 and
100 of the LPA; or

(b) accept any disposal or variation of any lease, tenancy or licence 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 falis to do so, the Lender may make the paymant 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 exerdsed In
any manner:

{a) which would permit any variation of the rights attaching to, or conferred
by, any Shares or ah Increase in the issuad share capital of any company
whose shares 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

{c) which would, without the Lender’s consent, approve any resolution in
connection with a company voluntary arrangement, the appointment of an
administrator, a voluntary winding-up or a compromise or arrangement
under sections 895 to 301 of the Companies Act 2006,

Whife an Event of Default is continuing, the Lender {or Regeiver) 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 rights in respect of any
Shares andfor any powers and rights conferred on the legal or beneficial
owner of those Shares;

{h) recelve and retain, or direct the Chargor to pay fo 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,

I 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.

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 promptly
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10.8

10.8.1

10.8.2

10.8.3

10.9

10.9.1

10.9.2

10.9.3

10.8.4

16.19

.11

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

Insurance

The Chargor shall at all times durlng the Security Period keep the Charged Property
insured In accordance with the terms of the Fadilty Agreement.

The Chargor shall, following the earlier of (I} an Event of Default ocourring or (i) a
request by the Lender, at all mes during the Security Period thergafien:

{a) ensure that all Insurance Policies contain {I) an endorsemant naming the
Lender as sole loss payee in respect of all claims and (i) a standard
mortgagee clause;

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

(o o0 réquest, deposit all Insurance Policies with the Lender.

After an Event of Default has occurred, 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 waives any right it may have to apply that
sum in 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 Recelver shall be under
any obligation to anyone under or in respect of any Specific Contract,

The Chargor shail promptly notify the Lender of any material breach of any Specific
Contract or any dircumstances which have led or may lead to any obligation of any
party under any Specific Contract being incapable of fulfilment.

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

Other than as permitted under the Finance Documents, the Chargor shall not
amend, vary, waive, rescind or terminate any Specific Cantract or consent to any
assignment or transfer by any party other than the Lender of any of its rights or
obligations under any Specific Cantract 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 uniess the Lender otherwise diracts, nor apply it, when paid, otherwise than in
payment of the Secured Cbligations 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 Party Account without the Lender's consent.
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10.12 Intellactual Property

10,12.1 The Chargor shall promptly notify the Lender If It becomes the legal and/or
benefidal owner of any Intellectual Property or it, or someone an Its hehalf, applies
to register any Inteliectual Property.

10.12.2  The Chargor shall take ali necessary action to safeguard, maintain in full force and
effect and preserve its ablilty 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 reglstered user agreement or exclusive
licence in relation to any of its presant or future Intellectual Property other than In
accordance with the Finance Documents.

i0,12.4 The Chargor will use reasonable endeavours to pravent any Infringement In any
material respects of the Intellectual Property where failure to do so would have a
Material Adverse Effect,

10.12.5 The Chargor will not use or permit the Intellectual Property to be used in a way or
take any step or omit to take any step in respect of that Inteliectual Property which
may materlally and adversely affect the existence or value of the Intellectual
Property or imperil the right of the Chargor Yo use such property whera such use,
permission to use or omisslon is reasonably liikely to have a Material 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 application for
registration and which is necessary for the operations of the Group to be
abandoned or cancelled or to lapse where fallure to do so is reasonably likely to
have a Material Adverse Effect.

10.13 Account Receivables

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

16.13.2 The Chargor shall promptly get In and realise all Account Receivables (and
proceeds of the same) to the extent due and payable.

10.13.3 Following an Event of Default:

{a) the Lender may notify the counterparty to any Account Recelvable that
they should deal only with the Lender and In accordance with the Lender's
instructions;

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

{c} if requested by the Lender, the Chargor shall provide the Lender with such
information regarding any counterparty to an Account Recelvables’
financial condition, business and operations along with providing any
notlce 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 Faclifty Agresment.

Legal 68776570, 1/RBEA/2032492,000005 i4



10.14

10.14.1

10.14.2

10.14.3

10.14.4

10.14.5

10.14.6

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 item
of Equipment owned by, it in & permanent manner 2 clear and Listinctive label,
comprising the following notice: "This plece of Equipment is subiject to a first lagal
nortgage in favaur of Deligreat: Limited and may riot be removed or sald withaut
their prior written consent.”

The Chargor shail 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 handied other than by persons pieperly qualified and ralned or to be
overloaded or to be used for any purpose for which the Equipment is not designed
or reascnably sultable.

The Chargor will not, without the prior written consent of the Lender, 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 pi'nm}re any materlal Equipment to be taken out of

England and Wales without the -prior written consent of -the Lender and then

subject only to such further terms as the Lendér may reasonably require,

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

The Chargor will obtain all Authorisations from time to time required for the use
and operation of the Equipment and not to do or permil to be done any act or
omission whersby the Equipment or the use of it would tontravene: regulations for
the time heing in force.

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

The Chargor will give the Lender such information congerning the lncation,
condition, use and operation of the Equipment as the Lender may reasorably
reguire and to permit any persons designated by the Lender at all reasonable times
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 or

starage 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 wilt use reasonable endeavours fo
procure in favour of the Lender from any person with a propristary interest or
encumbrance {(other than as perrnitted by the Facllity ‘Agreernent) (Inciuding any
owner, leaseholder or chargee) In ény real or personal property to which the
Equiprient might becorne affixed, or with which thle to thie Eguipment might
merge; an acknowledgement prior to such fixing or mergar that thelr rights. and
refnedies will only be exercised subject to-the Lender's rights In the Equipment and,

I particular, but without limitation to the generality of the foregoing, the right of
‘the Lender, its delegates or agents to erter upon any-such troperty to remove the

Equipment notwithstanding that it might ‘be affixed to, or have merged with; any
real ot personal property.
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11
i1.1

1111

11.1.2

1i.2

11.3

ENFORCEMENT OF SECURITY

When the Security becomes enforcaable

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

{0 if the Chargdor requests the Lender to exerclse any of its powers under this
Debenture; or

{c) if the Lender so requires to protect its interests under this Debenture,

Clause 11.1 shall not apply by reason only of a moratorium being obtained, or
anything being done with a view te a moratorium being obtained, under section 1A
of the Insolvency Act 19854,

Powers on enforcement

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

{a) enforce all 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 all or any part of the Charged
Praperty; and

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

Right of appropriation

To the extent that any of the Charged Property constitutes “financial collateral” 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 shali have the right to appropriate all or any part
of it in or towards discharge of the Secured Cbligations and transfer title in and to
it to the Lender. For this purpose, the Partles agres that the value of the financlal
collateral so appropriated shall be:

{a) in the case of cash, the amount standing to the credit of each Account and
Third Party Account, together with any accrued but unpald Interest, at the
time the right of appropriation is exercised; and

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

In each case, the Parties agree that the method of valuation provided for in this
Debenture shali constitute a commerciaily reasonable methed of valuation for the
purposes of the Reguiations,
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12

121

12.2

12.3

13

13.1

13.2

EXTENSION AND VARIATION OF THE LPA

Power of leasing

The statutcry powers of leasing may be exercised by the Lender at any Bme on ot
after an Event of Default 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 restrictions
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 Receiver by
this Debenture shall operate as a varlation 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
Debenture,

Restrictions

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

{a) this Debenture;

G the exsrcise by the Lender of its right to consolidate ali or any of the
Secutrity created by or under this Debanture with any other Security 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 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 Praperty,

(b) appoint two or more Receivers of separate paris of the Charged Property;
{c) remave (so far as it |s lawfully able) any Recelver so appointed;

(d) appoint another person(s) as an additional or replacement Receiver(s); or
{&) appolnt ene or more persons to be an administrator of the Chargor.
Capacity of Receivers

Each Receiver appointed under Clause 13.1 (Appointment and removal).
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{a) may act severally or together with any cother person appolnted or
substituted as Recelver;

(b} for ali 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 liabiilties and for the payment of his remuneration and no Recelver
shall at any time 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 (without being limited to the maximum
rate spedified by s109(6) of the LPA}. The Chargor glone shall be liable for
the remuneration and all other costs, losses, liabllities and expenses of
every Recelver.

13.3 Statutory powers of appointmant

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
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 dissolutlon of the Chargor, 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:

{a) conferred by the LPA on mortgagors and on mortgagees in possession and
on recelvers appointed under the LPA;

{b) of an administrative receiver set out in Schedile 1 to the Insolvency Act
1986 (to the extent applicable, whether or not the Receiver is an
administrative recelver within the meaning of the Insolvency Act 1986)
together with the addiional powers set qut in Scheduie 3 of the Insoivency
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

() to do anything (including bringing or defending proceedings in the name or
on behalf of the Chargor) which the Receiver considers incidental or
conducive to any of the funclions vested In him, to the exercise of the
Collateral Rights {including realisation of all or any pait of the Charged
Property) or to getting 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 afier the Security 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 or towards the payment pro rata of any unpaid costs and
expenses of the Lender or any Receiver under this Debenture and interest
on them at the rate set out in Clause 7.4 {Default Interest) of the Facility
Agresment (both before and after judgment) from their due date until the
date they are Irrevocably paid in full;

(b} sacondly, In or towards the payment pro rata of any unpald fees,
commission or remuneration of the Lender and any Receiver;

{c) thirdly, In or towards the discharge of all liabllities having priority to the
Secured Obligations;

{d) fourthly, in or towards the discharge of the Secured Obligations; and

{e) fifthly, In the payment of any surplus to the Chargor or other person
entified to I,

and section 103(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 Receiver shall be conclusive discharge to any
purchaser or other person dealing with the Lender or any Recelver.

In making any sale or disposal of any of the Charged Proparty or making any
acqulsition, the Lender or any Receiver may do so for such consideration, in such
manner and on such terms as it thinks fit.

Protection of purchasars

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

{a) whether the rights and powers conferred by or under any Finance
Document have arisen or are exercisable:

{ whether any consents, regulations, restrictions or directions relating to
those rights have been obtalnad or complied with;

() as to the propriety or regularity of acts purporting, or Intended, 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 Insclvency Act 1986 shall apply to any purchaser.
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17
171

i7.1.1

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 shall execute any document and do anything else the Lender requires
{and In such form as the Lender requires):

(a) to give effect to this Debenture and the transactions Intended o be
effected by it;

(b) ta 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 rights, powers and discretions of the Lender, any Receiver
or any administrator in connection with any Charged Property;

{d) to fadilitate the realisation of any Charged Property;

{&) to enable or assist the Lender to enter intc any transaction to start, defend
or congduct any proceedings andfor take any other action relating to any
Charged Property In any jurisdiction or under the law of any jurisdiction;
and/or

{j] for any similar or related purpose,

The Chargor shall deliver to the Lender such evidence of the due authorisation and
execution of any document dellvered 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 in 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 10.6 (Rea/ Property) andfor
Clause 10.8 (Juswance), the lender andfor others appcinted by It may do
anything the Lender requires to remedy that fallure 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

Upen the earlier of (I} an Event of Defauit cocurring and (ii) a request by the
Lender, the Chargor shail deilver to the Lender, and the Lender shall be entitled to
hold during the Security Period, all decuments constituting or evidencing title
relating to the Rea! Property.

The Chargor shali upon the earlier of (i) an Event of Default occurring and (i) a
raquest by the Lender deposit with the Lender (or procure the deposit of) all
certificates or other documents of tile to the Shares and stock transfer forms
fexecuted in blank by or on behalf of the Chargor).

The Chargor shal promptly on the accrual, offer or issue of any stocks, shares,
warrants 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
certificates or other documents of title representing those securities and such stock
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17.2.4

17.3

17.3.1

17.3.2

17.4

18

i8.1

18.2

transfer forms or other instruments of transfer (executed in blank by or on behalf
of the Charger) as the Lender may request.

The Chargor shall, upon the eariler of () an Event of Default occurring and (i1} a
request by the Lender, Immediately deliver to the Lender, and the Lender shall be
entitied to hoid during the Security Period, all other certificates and documents of
title to and evidence of ownership of the assets which form the Chargad Property.

Application to the Land Registry

The Chargor consents to the entry of the following restriction in the Proprietorship
Register of any registered land forming part of the Charged Property from time to
ime:

*No disposition of the registered estate by the proprietor of the registered estate,
or by the propriator of any registered charge, not being a charge registered before
the entry of this restriction, Is:t¢ be registered without a written consent signed by
the proprietor for the tine being of the ¢harge dated [ 3—% Pty 12019 in
favour of i}raiigr&a!: Umitedd referred ko in the Charges Reglster (or its
conveyancef),”

The Chargar authorlses the Lender to apply to the Land Registry to enter:
{a) the restriction In 17.3.1 against the relevant registered estate; and

()] the obligation to make further advances on the charges register of the
relevant ragistered 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 reglisters relating to any registered Intellectual Property.

POWER OF ATTORNEY

Appointment and powars

The Chargor irrevocably and by way of security appoints the Lender and any
Recaiver jolntly and severally to be Its attorney {with full power of substitution) and
in Its pame, on lis behalf to exscute, deliver and perfect all documents and do all
things which the attorney may consider necessary or desirabie to:

{a) carry out any obligation 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 Receiver to exercise, or delegate the exercise
of, any of the rights, powers and authorities conferred on them under this
Debenture or by law.

Ratification

The Chargor ratifies and confirms all things done and all documents executed by
any attormey In the exercise or purporied exercise of all or any of his powers.
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19

15.1

18.2

18.3

19.4

19.5

12.5.1

18.5.2

19,6

EFFECTIVENESS OF SECURITY
Cumulative rights

The Security created under this Debenture and the Collateral Rights shall he
cumulative, In additlon to and Independent of every other Security which the
Lender may at any time hold for the Secured Cbiigations or any other obligations
or any rights, powers and remedles provided by law. No prior Security held by the
Lender (whether in its capacity as Lender or otherwise) over the whele or any part
of the Charged Property shall merge with any contractual right or remedy or other
Security now or In the future helid or available to the Lender.

Mo prejudice

Neither the Security created under this Debenture nor the Collateral Rights shall be
prejudiced by any unenforceability or invalidity of any other agresment or
dociment or by any time or Induigence granted to the Chargor ar any other
person, or the Lender or by anything else which might otherwise prejudice that
Security or any Collateral Right.

Remedies and waivers

No fallure to exercise, nor any delay in exercising, on the part of the Lender, any
right ar 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 exercise or
the: exercise of any other right or remedy, The rights and remedies provided in this
Debenture are cumulative and not exclusive of any rights or remedies provided by
law.

Effectlveness of Security

The Security created under this Debenture shall remain In full force and effect
unless and untif discharged by the Lender and no part of the Securlty 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 Obligations.

No liability

The Lender shall not be liable (including for neghligence or any other category of
liability whatsoever) for any actlon taken by It under or in connection with this
Debenture, for any neglect or default in connection with the Charged Property or
for taiking 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 a3 mortgagee or mortgagee In possession might
otherwise be liable.

The exercise by the Lender and/or others appointed by it of the powers conferred
by this Debenture shall not render the Lender liable to account as a mortgagse in
possession.

Immedlate racourse
The Chargor waives any right it may have of first requiring the Lender {or any

trustee or agent on its behaif} to proceed against or enforce any other rights or
Security or claim payment from any person before claiming from the Charger under
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19,7

is.8

15.9

20

201

20.2

0.3

this Debenture. This waiver applles lrrespective of any law or any provision of a
Finance Document to the contrary,

Deferral of rights

During the Security Periad, the Chargor 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 Security 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 ko the terms of the Facillty Agreement, the Lender Is under an obiigation to
make further advances to the Borrower and that obligation Is deemed to be
Incorporated into this Debentura.

New accounts

If the Lender receives notice (actual or otherwlise) of any subsequent Security over
or affecting all or any of the Charged Property It may open & new account or
accounts In the name of the Charger and, if It does not do so, it shall nevertheless
he treated as If It had done so at the time when it recelved or was deemed to have
received 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 ko the new account
of the Chargor; and

{b) shall not operate to reduce the Secured Obligations at the time when the
Lender recelved or was deemed to have received the hotice.

RELEASE OF SECURITY
Redemption of Security

At the end of the Security Perod, the Lender shall release and cancel the Security
constituted by this Debenture and reassign the assets assigned under this
bebenture to the Chargor at the request and cost of the Chargor, in each case
subject to Clause 20.2 (Awoiance of payments) and without recourse to, or any
representation or wairanty by, the Lender or any of its nominees.

Avoidance of payments

If the Lender considers that any amount pald or credited to it is capable of being
avoided or reduced by virtue of any bankruptcy, insclvency, liquidation or similar
laws, the liability of the Chargor under, and the Security constituted by, this
Debenture shall continue and that amount shall ot be considered to have been
irevocably pald.

Gther obligations

Any release or discharge of ail or any of the Securlty created by this Debenture
shall not release or discharge the Chargor from any liability to the Lender {whether
in Its capacity as such or otherwise) which might exist Independently of this
Diebentura.
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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-0FF

The Lender may set off any matured Secured Obligations {to the extent beneficially
owned by the Lender) agalnst any matured obiigation owed by the Lender to the
Chargor, regardiess of the place of payment, booking branch or currency of sither
obligation. If the obligations are In different currendes, the Lender may convert
glther obligation at a market rate of exchange in ifs 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 gbligations under the Facility

Agresment,

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

thinks it 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

{b) be required to procure that any other member of the Group, which is
required to accede to the Facility Agreement as a Guarantor in accordance
with Clause 19.2 (Aditional Guarantors ) of the Facility Agreement,

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

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

{a} the Borrower and the New Chargor daliver to the Lender a completad and
executed Security Accesslen Deed; and

{b) the Borrower confirms that no Default is continuing or would occur as a
result 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 warmanties set out In Clause 9 {Representations and
warranties) are true and correct to the extent applicable to it at the date of
delivery, as if made by reference to the facts and clroumstances then existing.

Legal 68776570, 1/RBEA/2032492.000005 24



25

26

27

28
28.1

28.1.1

28.1.2

28.1.3

PARTIAL INVALIDITY

If, at any fime, any provision of this Debenture is or becomes lllegal, invalid or
unenforceable In any respact under any law of any jurisdiction, nelther the legaiity,
validity or enforceabllity of the remalning provisions nor the legality, validity or
enforceabllity 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
urder this Debenture is invalid, unenforceable or ineffective for any reason, that
shall 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 counterparts were on a singie copy of the
Debenture,

GOVERNING LAW

This Debenture and any ndn—oontractua! obligations arising out of or in connection
with it are governed by English law.

ENFORCEMENT
Jurisdiction

The courts of England have exciusive jurisdiction to settie any dispute arising out of
or In connection with this Debenture {including a dispute relating to the existence,
vaildity or termination of this Debenture or any nen-contractual obligation arising
out of or In connection with this Debenture) (a “Dispute”).

The Partles agree that the courts of England are the most appropriate and
corivenient courts to settle Disputes and accordingly no Parly will argue to the
contrary.

This Clause 28.1 is for the benefit of the Lender only. As a result, the Lender shafl
not be prevented from taking proceedings relating to a Dispute In any other courts
with jurisdiction. To the extent alfowed by law, the Lender may take concurrent
proceedings in any number of jurisdictions.

This Debanture has been executed as 3 deed and delivered on the date
stated at the beginning of this Debhenture.
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Schedule 1
Real Property

Description of property . |

Title number (if any)
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Schedule 2
Shares
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Schedule 3
Eguipment

Dg_scriptlon of Equipment__ _

Registration/serial number
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Schedule 4

Inteliectual Property

_Registered Trade Marks

Trade Mark

Propriator Territory Number Renewal ! Classes
| P Date .
| Trade Mark Ap Rt ONS
Proprietor | Territory Trade Mark | Number | Renewal Classes
: Date
| Design Rights
Proprietor Territory | Trade Mark | Number Renewal Classes
' | Date

Unregistered Intellactual Property
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Schadule 5

Third Party Accounts

Aceount Holder

'-Cﬂmnw- |

Account number

Sort Code

Bank and Branch

L Address
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Schedule 8
Insurance

Policy No Insurer

Insurance Cover

| Perlod of -
| Insurance
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Schedule 7
Specific {ontracts
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Schedule 3
Netice and acknowledgement of assignment ~ Third Party Accounts

Part 1 - Notice of assignment

To: [ Provider of the Secured Accouni]

Date; [e]

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 vou notice that by a debenture dated [#] (the "Debentura”) 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 unconditionally instruct and authorise you:

(a) not to release any moneys from the Secured Account without the Lender's
written consent;

{(bY that all our rights in connection with the Secured Account are exerclsable
only by {or with the consent of) the Lender; and

{¢) ‘to disclose any information relating to the Secured Account which the Lender
may from time to time reguest,

You confirm that

(a} vou do not have, and will not make or exercise, any dlaims or demands, any
rights of counterciaim, deduction, set-off or any other equitles agalnst us or
the Lender in respect of the Secured Account; and

{b) no amendment, walver or release of any right or obligation in connection
with the Secured Account and no termination or rescission of the Secured
Accaunt by us shall be effective without the Lender's written consent and in
any event no such terminetion or resclssion shall be effective unless you
have given notice to the Lender.

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

The instructions and autherisations contalned in this letter shall remain in 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 authorisatlons contained in & by signing the attached form  of
acknowledgement and returning it {o the Lender,

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

Yours falthfully
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For and on behalf of [ name of Chargor]
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To: [ Lander]

[ Address)

Part 2 - Acknowledgement of assignment notice

For the attention of: []

Date: [e]

Dear Sirs

[ Description of relevant account)

1 We acknowledge receipt of a notice dated [e] (the "Notice™) and addressed to us by
[name of Chargorl (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 We confirm our acceptance of the instructions and authorisations contained in the Notice
and consent to the assignment in your favour.

4 We acknowledge and confirm that:
(=) we have not received notice of any previous assignments of charges of or over the
Secured Account;
{b) we will not release any moneys from the Secured Actount without your written
consent;
{c) all the Chargor's rights In connection with the Secured Account are exerclsable only
by you {or with your consent);
{d) we will disclose to you any information relating to the Secured Account which you
may from time to time request;
{e) 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;
N ne amendment, walver or release of any right or obligation in connection with the
Secured Acoount and no termination or resclsslon of the Secured Account by the
Chargor shall be effective without your written consent;
(@) the Chargor (and not you or your appointees) shall be llable under the Secured
Account to perform all the obligations assumed by the Chargor under it; and
{h} these Instructions may not be alterad without your written consant.
5 This letter Is governed by, and shall be construed in accordance with, English law.

Yaurs faithfully
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Fer and on behalf of [provider of the Secured Account]
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Schedule 9
Motice and acknowledgement of asslgnment - Insurance Policies

Part 1 - Notice of assignment
To: [ fnsurer
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 notice that by a debenture dated [s] {the “Debenture”) between us and [«]
(the “Lender”}, we have assigned all of our rights and interests under the Policy to the
Lender.

3 We request that the rights of the Lender under this assignment 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 remain in full force and
effect until the Lender glves you written notlee revoking them,

5 Please acknowledge receipt of this letter and vour acceptance of the instructiens and
authorisations contained In It by signing the attached form of acknowledgement and
returning it to the Lender.

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

Yours faithfully

P L L P T T TE T TR PRI e P T L P Ry ek ramRn

For and on behalf of [ name of Charger]

Detalls of the Policy
Name of insured: [e]
Nature of Policy: [e]
Policy number: [s]

Renewal date: []
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Schediile @ ; Part 1 - Notice of assignment
Part 2 - Acknowledgement of assignment notice
Ta: [Lenden]
[Address]

For the attention of: [=]

Date: [«]

Dear Sirs

Policy Number [o]

1 We acknowledge recelpt of a notice dated [o] (the "Notice™) and addressed o us
by [#] (the "Chargor”).

2 Terms defined in the Notice but ngt In this acknowledgement shall have the same
meaning in this acknowledgement as in the Notice,

3 We conflrm our accaptance of the instructions and authorisatlons contained In the
Notice,

4 We acknowledge and confirm that;

{a) we have rot, 85 at the date of this acknowledgement, raceived any notice
thiat any third party has or will have any right or interest in, or has made or
will be making any claim 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 Its rights shall be clearly noted and evidence provided to you of
that notice; and

{c) these instructlons may not. be alterad without your written consent.

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

Yours faithfully

HIRAANAN N RIAANEER RS PTRRARY

For and on behalf of [Insurer}
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Schedule 10 Natice and acknowledgemant of assignment - Specific Contracts

Schedule 10
Notice and acknowladgement of assignment - Specific Contracts

Part 1 - Notice of assignment
To: [Party to Contrach
Date: [o]
Dear Sirs
[ Description of relevant contract including parties and date] (the “Contract”)
1 We refer to the Confract.
2 We glve you notlce that by a debenture dated [+] (the "Debanture”) 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 written consent.

4 You are directed to comply with all requests and instructions received by you from
the Lender and to pay all sums payabie 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 vou written notice revoking them.

6 Please acknowledge receipt of this letter and your acceptance of the Instructions
and authorisations contalned in it by signing the attached form of
acknowledgement and returning It to the Lender,

7 This letter is govarnad by, and shall be construed In accordance with, English law.

Yours faithfully

For and on behalf of [ name of chargor)
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Schedule 10 :
Acknowledgement of notice of assighment
To: [Lender
[Address)
For the attentlon of: [e]
Date: [#]
Dear Sirs
[ Pescription of relevant contract includipg parties snd date)

1 We acknowledge receipt of a notice dated [#] (the "Motice™) and addressed to 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 We confirm our acceptance of the instructions and authorisations contained in the
Notice and consent to the assignment in your favour,

4 We acknowledge and confirm that;

{a) the Charger is not entitled to agree to terminate or amend the Contract In
any way, exoept with your written consent;

() If the Chargor Is in breach of any provision under any of the Contract we
shall (before enforcing our rights against the Chargor) natify you of the
breach and aliow you 14 days to remedy the breach;

{) you are under no obligation or Hability 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

B R FH i a SR RN R AR SR G IR EC e AT

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

SECURITY ACCESSION DEED
DATED
PARTIES

n [s], a company incorporated under the laws of [#] with registered number [#] (the
“New Chargor’”);

() [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 as chargee (as supplemented, varled, amended and

novated from time to time) (the “Deabanture”).

THIS DEED WITNESSES as follows:

1 DEFINITIONS AND INTERPRETATION

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

1.2 Enterpratation

The principles of construction set out in dause 1.2 (Constfruction) 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 Chargor agrees to be a Chargor for the purposes of the Debenture with
immediate effect, undertakes to perform ali of the obligations and assume all of the
fiabilities expressed in the Debenture to be assumed by a Chargor and agrees to be
hound by @l of the terms of the Debenture as if it had originally beena party-to It
as a Chargor.

3 CREATION OF SECURITY

3.1 The MNew Chargor mortgages and charges to the. Lender all Its business,
undertaking and assets on the terms of Clause 4 (MoHgages and Charges ) of the
Debenture provided that:

{(a) the Real Property charged by way of legal mortgage shall be the Real
Property referréd to In Schedule 1 {Rea! property );

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

3.3

51

5.2

5.3

54

{c) the Equipment charged by way of fixed charge shall Indlude the Equipment
referred to in Schedule 3 {Fquiprnent); and

{d) the Intellectual Property charged by way of fixed charge shall include the
Intelisctual Property referred to in Schedule 4 (intellectual Property).

Where applicable, the New Chargor assigns and agrees to asslgn absolutely and
charges by way of first floating charge ali of its assets and undertaking in
accordance with the terms of Clause 5 (dssignments ) and Clause 6 {Foaling
Charges ) as if those clauses were set out In full herein, including, without
limitation, the assets set out In the Schedules to this Deed, provided that:

{a) the Insurances assigned absolutely shall Include the Insurances referred to
In Schedule 5 (Insurances);

()] the Third Party Accounts assigned absolutely shall include the Third Party
Accounts referred to in Schedule & { Third Party Accounits }; and

{c) the Speclﬁc Confracts asslgned absolutely shall include the Speciﬁc
Contracts referred to In Schedule 7 (Speciffc Contracts ).

The New Chargor agrees that if, or to the extent that, the mortgaging, assignment
or charging of any Charged Property is prohibited for any reason, the New Chargor
shail hold it on trust for the Lender.

POWER OF ATTORNEY

The New Chargor, by way of security, irrevocably appoints the Lender and any
Recelver or Delegate severally to be Its attorney in accordance with Clause 18
(Power of Attorney) of the Debenture.

GENERAL

The Borrower (for itself and on behaif of the other sach other Chargor) agrees to
the terms of this Deed and agrees that its execution will in no way prejudice or
affect the Security granted by the Chargor under (and covenants given 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 (Aeplication to the Land Registry ) of the Debenture,

Except as permitted under the Flnance Documents, the New Chargor shall not at
any time during the Security Period create or permit to subsist any Security over all
of any part of the Charged Property.

This Deed is a Finance Document.

MOTICES

The New Chargor confirms that its address detalls for notices in relation to Clause
23 {Motices ) of the Fadllity Agreement are as follows:

Address:
Emall:

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 lawe.

Executed 22 a deed and delivered on the date appearing at the beginning of this
Deed.
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Echedule 1 ~ Real property
Schedule 2 ~ Shares
Scheduls 3 — Equipmant
Schedule 4 — Intelloctual Property
Schedule 5 - Insurances
Schadule ¢ — Third Party Accounts

Schedule 7 — Spaclfic Contracts
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SIGNATORIES TO SECURITY ACCESSION DEED

THE REW CHARGOR

[]

Executed as a deed by [«] acting by
in the presence of:

Name of withess:
Slgrature of witness:

Address:

Occupation:
THE BORROWER
Executed as a dead by [Borrower] acting

by in the
presence of:

Name of withess:
Signature of witness:

Address:

Oceupation:.

THE LENDER
[Lender]

8y:
Authorised Signatory
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Director

Director
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THE ORIGINAL CHARGOR

Executed as a deed by Monsoon

g
Holdings (Ne.1) Limited acting by ) PETER. Sim

in the presence of;
Director

Name of witness: £, le Mﬁ’

Signature of hwitness:

Address:

THAINEE Solierme
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THE LENDER
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