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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3754672

Charge code: 0375 4672 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd September 2014 and created by TWENTY20 MEDIA
VISION LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 22nd September 2014 .

Given at Companies House, Cardiff on 23rd September 2014

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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THIS GUARANTEE AND DEBENTURE 1S MADE ON THE 22 DAY OF RERTemMEsEe. 2014

BY

TWENTY20 MEDHA VISION LIMITED [registered in England under number 37546721 whose registered office
is Vale House, Clarence Boad, Tunbridee Wells, KENT {the "Company™}

IN FAVOUR OF

RETRO GRAND LIMITED {incorporsted in the British Virgin islands with registered number 373831} whose
address for the purposes of this sgreement is Newport House, 15 The Grange, 5t Peter Port, Guernsey GY1
208 {Hhe "Lender”l.

WHEREAS:

{A}

it &5 & condition of the Loan Agreement that the tender requires security fram any subsidiary of
the Parent and accordingly i1 15 agraad by the tender and the fompany that this Gusrentee and
Debhenture shall be granted as security for alf and any present and future sums due to the tender
under the Loan Agreement and/or otherwise,

This Deed witnesses as follows:-

i

i1

2

i3

21

GUARANTEE
The Company guarantees 10 the Lender that it shall on demand pay 1o the {endern-

1.31.1  2E moneys which are now orF 3t any time hereafter shall have become due or owing by
the Parent 1o the Lender pursuant to the terms of the Loan Agreement; and

1.1.2 any other Parent Secured Lishilitles,

The GDuaranies given pursuant to clause 1.1 is given subject to and with the bencefit of the
provisions set forth in Schedule 7.

The Company shall pay io the Lender on demand 3l reasonable costs and expenses properly
mcurred by the Lender in relation {o the enforcement of this Debenture.

CHARGING PROVISIONS

The Company with full title gusrentee hereby charges 1o the Llender a5 3 continuing security for
the payment or discharge of the Secured {iabilities

Z2.3.3 by way of legal moripage alf estates or Interests in the freshold and leasehold properny
described in Schedule 1 fogether with all present and future budidings, fidtures
gnchading trade and tenant's fixtures), phast and machinery which are 31 any time on
any such property;

212 by way of fixed charges-

CDUCHMTRETONET Page 1
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{2}

)

(ci

{d)

{e)

i

{9}
{hy

alf estates or interests In any freshold or leasehold property belonging 1o the
Company now of 3t any time sfter the date of this Debenture {other than any
property charged in terms of clause 2.1.1 above) together with i buiidings,
fixtures {including trade and tenant's fixtures}, plant and machinery which are
af any time on the property;

ali present and future interests of the Company in or over land or the proceeds
of ssle of & and alf present and hiture licences of the Compsany o enter upon
of 4se land and the benefit of all other agreements relating to land to which it
is or may become party or otherwise entitfed and ail fixturss fincluding trade
and {enant's fixtures] which are a2t any time on the property charged under this
Dehenture;

all oresent ang fiture plant and machinery not otherwise charged under this
clause 2 and all other present and future chettels of the Company {exchuding
a2ny of the same for the time heing forming part of the Company’s stock in
trade or work In progressh

gl present end future stocks, shares and other securities owned {at aw or in
equity} by the Company and alf dghty and interests accruing or offered at any
time in relaiion 1o them;

sl rights =nd interests in and cleims under all policies of insurance and
assirance held or to be held by or inuring to the benefit of the fompary and
the benefit of af rights and daims 1o which the Company is now or may be
entitied ynder any coniracis;

afl patents, patent applications, {rade marks, trade mark applications, trading
names, brand names, service marks, copyrights, rights in the nature of
capyright, enoral rights, inventions, design rights, registered desizns, sl trade
secrels gnd know-how, computer rights, prograrmines, systems, tapes, disks,
software, all applications for regisitation of any of them and other intellzctual
property rights held or to be held by the Company or in which 1 may have an
#terest and the benefit of all present and future agreements relating o the
use of or Roensing or exploitation of any such rights {pwned by the Company or
others! znd 2l present and future fees, rovalties or similar intome derfved
from or Incigental to any of the foregoing in any part of the worid:

a# the Company's goodudl] and uncalied capital for the time heing;

a3l present ang future book and other debts and monetary claims of the
Company whether payabie now o In the futore and the benefit of sl present
amd fulure righls and dsirmes of the Company against third parties relating to
them and capable of being satisfied by the payment of money (save as charged
uneier sub-clause 2.1.2{ei};
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2.2

2.3

2.4

25

25

{i 5 present and future bank accounts, cash &t bank and credit balances of the
Company with any bank or other person whatsoever and 38 fghts relating or
ztiaching to them [Inciuding the right to interesty;

2.1.3  byway of floating charge a# the Assels not effertively stherwise morigeped, charged or
assigned by this deuse 2, lincluding, any immovable property of the Campany in
Scotland and any Assets in Scotland faling within any of the types mentioned in sub-
clause 2124

The Company with full title guarantee hereby assigns in favour of the Lender {subject to the right
of the Company 1o redeemn such assignment upon payment or discharge in fu8 of the Secured
Liabilities} {insofar as they are capable of being assigned by wav of securiy] all the sight, fitle and
interest of the Company it and 1o any agreement t0 which the Company Is 3 party except to the
extent that it is sublect ta any Bxed charge created under any other provision of this Debenfire,

To the extent that any such right, title and interest as is referred 0 in clsuse 7.7 & not assignable
or vapable of assignment, the assignment thereof purported o he effected by such dause shad
operate as an assignment of any and all compensation, damages, income, profit or rent which the
Camgpany may derive therefrom ar be awarded or entitled {0 in respect thereof, neach case as 3
continuing security for the payment or discharge in full of the Secured Habilities,

Any morigese, fixed charge or other fixed securily created by the Company in favour of the
Lender shall have priosity over the floating charge oreated by this Debenturs, sxcept insofer as
the Lender shall deciare otherwise whether at or after the time of creation of such fixed security.

The Lender may at any time, by natice o the Sompany, immediately convert the figating charge
created under sub-clause 2.1.3 1n10 3 fxed charge over any Assets spedified in that notice and the
floating charge will, without notice from the Lander, avtomatically be converted with immediate
effect into a fixed charge:-

251 in respect of any Assets which become subject to a fixed charge in favour of any other
peErson;

252 in respect of 3l the Assels charged under subcisuse 2.1.3 i and when the Company
£2ases 1o carry on business or &0 be 2 going concern; and

253 i respect of all the Assets on the making of an order for the compulsory winding-up of
the Company, an the convening of & meeting for the passing of a resolytion for the
vokmntary winding-up of the Jompany or the tsking of any steps {including, without
Himitation, the making of an application or the giving of any notice} by the Comparny or
any other person for the appointment of an administrator in respect of the Company.

Sub-rlause 15 wil not apply to any Asseis situated in Scotiend ¥, and 1o the axtent that, 2
Receiver would not be capable of exercising his powers in Scotiand pursuant to Section 72 of the
insabvency Act 1986 by rezson of such sutomatic conversion,
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27

28

29

The Company will not withou! the orevious wiitten consent of the Lender-

273 cregte or ettempt 16 create or permit 1o subsist any morigage, charge, lien {other than a
tien arising in the ordinary course of business by operation of law! or encumbrance on
2t or any of s Assets; or

2.7.2  seil, transfer, assign, factor, lease or atherwise dispose of or part with possession in any
way of all or any of #s Assets {other than any Assots the sublect of 2 Boating chargs {but
not any fixed charge or morigage] on armsdength terms In the ordinary course of
trading}; or

203 in any way dispose of the sguity of redemption of any such Asse? or any Interast in any
such Assef; o

274 incyy indebiedness By the fore of borrowing other than in accordance with the Loan
Agreement.

The Company applies to the Chief Land Registrar for a restriction to be entered on the Register of
Title of &l present and future registered freehold snd leasehald groperty of the Company in the
folipwing terms:

“Mo disposition or charge or other security interast of the registered estate by the proprietor of
the registered esiate is 1o be regisiered without 2 written consent signed by the proprietor for
the time being of the charge dated [ 9 1 [ 9 20[ 8] in favour of Betro Grand Limdted referred o in
the Charges Register or, i approprisie, signed on behalf of such propristor by Hs authorised
signatory”

The Company {at its own cost} will on demand in writing by the Lender execute and deliver in
such form as the Lender may reasonably require-

25841 2 standard secunify or other fxed securily over the Company's heritable fresheld,
ieasehold or other property;

282 3 fixed charge or assignment in securfly of any Asset subject to 2 foating charge under
sub-clause 2.1.3;

283 a chattel mortgage over such chattels, plant and machinery as the Lender may specify;
and

294 3 notice of any assignment of its right, title and interest 1o any of the agreements
refarred to in clause 2.7 ghove;

ani} the Company will execute such other deeds, documents, agreoments and nsruments and
will otherwise do and concur in all susch other acts or things as the lender may deam necessary
for perfecting, preserving or protecting the secwrity created {or intended 1o be created) by this

DDLTHMRETONLT Page 4



216

211

2.12

31

4.1

Debenture or for faciiitating the realisation of the Assets or the sxercise of any rights of the
tender hereunder,

The Company (3t its own cost} will execute and defiver in such form as the Lender may reasonably
reguire 2 legal morigage of any freehold or leasehold property of the Company which 3 not
effectively charged by sub-clause 2.1.1 and of any frephold ar leasehold property acquired by the
{ompany afer the date of this Dehesturs.

The Company shall get in and realise the Company's hook and other debis and other menies, in
the ordinary course of its business and hold the proceeds of the getting & and reaBsation upon
trust for the Lender,

Paragraph 14 of Schedule 81 fo the Insolvency Act 1988 {incorporated by Schedule 16 to the
Ersterprise Art 2067 shall apply to sny Hoating charge created pursuant to this Debenturs,

LONTINUING SECURITY

This security will be a3 continuing security for the Secured Liabilitfes notwithstanding any
ivtermediate payment or settiement of gl or any part of the Secured Liahbilities or other matteror
thing whatscever and will be without prejudice and in addition to any other right, remedy or
security of whatever sort which the Lender may hold 81 any time for the Secured Liab#itiss or any
ather obligation whatsoever and will not be affected by any release, reassignment or discharge of
such other right remedy or security,

LUNDEETAEINGS
The Company wilk-

£1.1 3t 2l times comply with the enms of this Debardure and of 38 agreements relating to
the Secured tabhilities:

4312 keep the Assets in good end substential repair and in good working order and condition,
croinary wear and fear excepted;

4.1.3 preserve ang maintain all intellectual property rights owned or used by the Company
{including, without Himitation, those referred 1o in clause 2.1.20(f;

%.3.49 comply in ol material respects with the ferms of all apphcable aws and regulstions
including [without Hmitation} all emdronmental laws, legisiation relating o public
hesith, town & country pianning, contrpd and handiing of harardous substances or
waste, ire precauetions and heslth and safety at work:

4.1.5 promptly notify the Lender of the acquisition by the Company of any estale or interest
in any freehold, heriable or leasehold property;

4.1.6  ensure that il of the Assets that are insurable are insured with reputable insurance
companies or underwriters 1o such extent and against such risks as & pormat for

OUFTRMARSTOEY Fage s



417

4.1.8

418

4110

4.1.1%

4.1.12

£.1.13

4.1.14

DD INMRETONEF

prudent companies i businesses similar to those of the Company {or as otherwise
reguested in writing by the Lender from time to tinme] and {without Emitation to the
generality of the foregoing} pay all premiums and other monies due and pavable under
all such nsurances and provide premium receipls or any other evidence of payment
prompily upon request 1o do so by the Lender;

deposit with the Lender all deeds, cartificates and documents of title refating 1o the
Asssts or 3ny part thereof charged by this Debenture and all oolicies of insurance and
assurance;

promptly pay or Cause 1o be paid and indemnify the Lender and any Receiver against all
presers and future rent, rates, taxes, duiies, charges, assessments, inpositions and
outgnings whalsoever now oF at any time i the future pavable in respect of any of &3
properties {or any part thereof] or by the awner or oocugpier thereof;

not make any structural or material alteration o or 1o e user of any of iis properties or
do or permit to be done anything which 5 2 "development” within the meaning of the
Towr and Country Planning Acts from time 1o time {or anv orders or regulations under
sach Acts} or do or permit to be done any ach matter or thing where o do 3o would
have a material and adverse sfect on the value of any of its properties or on the
marketability of any of such propertiesg;

not grant any iease of, part with possession or share occupation of, the whole or any
part of any of its praperties or confer any licence, right or interest o occupy or grant
ary licence of permission 1o assign, under-iet or part with possession of the same in any
way which is Hkely to have g material and adverse #ffect upon the value of any of such
nrperties

oot vary, surrender, cancet or dispoze of, or permit o be forfeif, any leaseholf interest
in any of #s properties;

chserve andd perform a covenants, agreements and stipulations from time to time
affecting its interest in any of its properties or contained in any lease, agreement for
{ease or tenancy agreement ender which any part of such properties may be held;

notify the tender in writing immediately in the event of any creditor executing diligence
against the Company or any distress or execubion ic levied or enforced against the
Company or any third parly debt order or freszing order is made and served on the
Company aral provide such details as are reguested by the Lender;

notify the Lender immediately ¥ any steps {including, without Bmitation, the making of
any application or the giving of any notice} are taken by any person {including, without
timitation, the Company! in relation to the administration, receivarship, winding-up or
disscdution of the Company;
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51

52

53

54

55

5.6

4.1.15 not o 2llow any person other than itself to be registered under the Land Registration
Act 1925 or the Land Regisiration Act 2002 {as appropriate} as propricfor of any of its
properties {or any part thereof) or creale oF permil 1o arise sny overriding interest {as
specified b Section 70{1] of the Land Registration Act 1925 or {33 specified in Scheduls
1 or Schedule 3 %o the Land Registration Act 2302 {as appropriste} affecting any such
property;

41,16 not do or cause or permit fo be done anything which may in any wsay depreciate,
jeopardise or otherwise preiudice the value or marketzbility of any of is Assels,

SECURITY PROTECTIONS

i the Company fails to keep any of the Assets in good and substantial repair and in good working
order and condition or does not take out and maintain such Insurances as set out 2bove or prove
1 the iender that the premiums and other moneys have heen paid then the lender may {as |
thinks it} repair and keep In repair the Assets or any of them {and for that purpose itor any of its
agents may enter upon the properties of the Company} or take nut or rensw any sugh insurancs
#n any sum and on terms as the Lender may think #t

The Lender will be entitled to be paid the proceeds of any policy of insurance of the Company
{other than in respect of emplovers’ or public Habilty! and the Company will promptly irrevocably
instruct any insurer of 2 policy o pay the procesds of I i the Lerdder and undariakes o the
tendser 1o repeat that instruction i the Lendeor rogudres.

Al roneys received on any insurance policy of the Company {undess paid o the Lender in terms
of sub-cleuse 5.77 will, a5 the lendsr reguires, be applied sither In making good the ioss or
damage In respect of which the money is recelvad or I oy towards dischargs of the Securad
Lighiiitiaz,

The Company will permit any authorised representative of the Lender at all reasonable times to
enter upon any part of the properties of the Company ang of any other property where the
Company may be carrying out any contract of other works and 1o lnspect the Company's boaks of
account and other bogks and documents and those of itz subsidiariag.

Mo statutory or other power of granting or agreeing to grant or of accepling or sgreeing o atcept
surrenders of leases ar tenancies of the whole or any pari of the properties charged under this
Debenture will be capable of being exercised by the Company without the previous writlen
consent of the Lender,

The Company shall nol be entitied fo part with possession {ptherwise than on the determination
of any lease, tenancy or Hoeence} of any properties hereby charged, or to share the pooupation
thereol with any other person or persons, or 1o surrender or purport o surrender or permit to be
forfeited the leate of any leasehald property hershy charged without the prior written consent of
the lender,

GDL/CHMRETOOLY Page7




5.7

8.1

The obligations of the Company under this Debenture wil not be affected by any act, omission,
circumstance, matter or thing which but for this provision might operate to release or otherwise
exanerate it from any of s obligations hereunder In whole or In pari, incheding {without
Hmkitation)-

571 any varistion, extension, discharge, compromise, desling with, suchange or renewal of
any right or remedy which the Lender may have now or in the future from or against e
Company or any other person in respect of the Secured Lizhilities

5.72.2 any aci or gmusmion by the Lender or any other person in taking up, perfecting ar
enforcing any securlty or guarantee from or against the Company or any other person ar
the invalidity or unenforceabilily of 3ny such security or puarantes;

523 any amendment, variation, restatement or supplemen? of or to, or novation, transfer or
termination {in whole or in part} of, any document relating o the Secured Lighilies or
any exercize by the Lender {in ¥s absolute discretion) of Hs rights to refuse, grant,
continue, vary, review, determine or increase any credit ar fadlities to the Campany;

574 any grant of time, indulgence, waiver or concession 1o the {ompany or any cother
DEFSON;

5.7.5 any arrangement or compromise entered into between the Lender and the Company or
any other person;

575 the administration, inscolvency, bankruptcy, Houidation, winding-up,  dissclution,
incapacity, limitation, disability, discharge by operation of law or any change in the
constitution, name and style of, the Lompany or any sther gerson;

557 the invalidity, Hlegality, unenforceabilily, irregularity or frustration of the Secured
Liabilitles or any of the obligations of the Company;

548 any postponement, discharge, reduction, non-provabifity or other simifar circumsiance
affecting any obligation of any other person resylting from any insolvency, Hquidation or
dissclustion proceedings or from any law, regulation or order,

ENFORCEMIENT

The security constituted by this Debenture shall become enforceable and the Lender may exercise

all the powers conferred on mortgagees by the Law of Property Act 1925 {as veried or extended
ty this Debenture}, ail the powers conferred on the holder of & qualifving floating charge {as
defined in the Insolvency Act 1586} by the insolvency Act 1986 and all or any of the rights and
powers conferred by this Debenture without further notice to the Company upon and at any time
after the oocurrence of any of the following events:

.11 if the Compsny has faifed to pay all or any of the Secured tishilities in accordance with
ciause 1

CULACNI/RETOMT Fage £



5.2

8.3

54

7.1

7.2

£8.1.2 any step is teken fincluding, without fimitation, the making of an application or the
giving of any notice] by the Company or by any other person 1o appoint an administrator
b respect of the Lompany;

£.1.3  any step is gken {including, without limiation, the making of an application or the
ghving of any notice] by the Company o any other persan fo wined up or dissolve the
Company of to appoint @ Bquidator, receiver, administrative receiver or similar officer to
the Company or any part of its undentaking or asseiy;

£.1.4 the making of a request by the Company for the sppointment of 3 Recsiver of
administrater;

1.5 2 and any sums due to the Lender under the toan Agreement and/or otherwise
becoms rapayable purseant to the Loan Agreement snd/or otherwise,

Section 103 of the Law of Property Act 3575 will not apply 1o this Dehanture bat the statuiony
power of sele will as between the tender and a purchaser from the Lender arise on and b
exgrrisehiz at any Hme affer the execution of this Deberfure provided that the lender will ot
exercise the powsr of sale untl payment of all or any part of the Secyred Liabilities has been
domanded or a Recsiver has been sppointed but this provisc will not affect 3 purchaser or put
Hiry upon inguiry whether such demand or appointment has been validly madse.

The statutory powers of sale, leasing and accepting surrenders exercisable by the tender under
this Debenture are extended so 35 1o 3ighorise the Lender whethar in its own name or in that of
the Company 1o grant 5 lesse or jesses of the whole or any part or parts of the freshold and
leasehold property of the Company with whetever righis relating 1o other parts of it and
conigirang whatever covenants on the part of the Company and generally on such terms and
conditions {inchuding the payment of money to 3 lessee or tenant on 3 surrender} and whether or
ot 2t 3 premium 25 the Lender thinks Al

Section 93 of the Law of Property Act 1925 {consolidation of maortgages: will not apply 1o this
Debeature.

APPOINTMENT OF RECEIVER OR ADMENISTHAYOR

At any time 3fler the security consituted by thizs Debenture has become enforceable the Lender
shall be and is entitled by nstrument in writing 1o appoint any one oF More pErSGRS gs-

7.1l & Receiver of 3l or any of the Assels; andfor
7.1.2 an administrator of tha Company,
in each case in accordance with and to the extent permitted by anplicable laws.

Where more than one Fecelver is appointed they will have power In act separately {uniess the
appaimtment of the Lepder specifies 1o the contrarvh

O O fRETOGLT Fage 3



73

7.5

7.5

Any appointment over part only of the Assels charged under this Debenture will not preciuds the
Lender from making any subsegquent appointment of 3 Receiver over any part of the Assets over
which an appoiatment has aot previously been made by it

The lender may from time 1o Gme determine the remuneration of the Receiver ang may {sublect
o Section 45 of the insolvency Act 19861 remove the Recolver fram all ar any part of the &ssets of
which he iz the Receiver ang at any time after any Beceliver has vacated office or ceased $o acf,
appolnt a further Recelver over all or any part of those Assets

The Recelver wiil be the agent cf the Company fwhich will be solely liabie for his acts, defaulls and
remuneration) and will have and be entitied 1o exercise in relation to the Company ab the powers
set ot In Schedule 1 to the Insolvency Act 1986 and all the powers conferred from time o time
on Recehvers by statute and in particular by way of addition 1o byt without prejudice o those
powers [and those of the Lender) the Receiver will have power:-

73.1 to sed, lot or lease or concur in selfing, lelting or leasing and o vary the ferms or
determine, surrender o7 socept surrenders of ieases or tenancies of or grant aptions and
ficences over alt or any part of the Assets and so that any such sale may be made for
cash payable by instalmenis or for shares or securities of another company and the
Recelver may promote or concur in promoting 2 company 1o purchase the Assels o he

soid;

7.5.2 o sever sty fdures {including trade and tenant's Hxtures) from the property of which
they form par{;

753 to exercise all powers, righis andfor ohiigations under any contract or agreement
forming part of the Assels, including, without limitation, af voting and other righis
aitaching to stocks, shares and other securities pwned by the Company;

754 tomake and effect 3 repalrs and improvements;

755 o redeemn any prior encumbrance and to settle and pass the acoounts of the
encumbrancer and any stoounts so setded and passed wiE {sublect to any manest
errnr] he conclusive and binding on the Company and the moneys so paid will be
desmed o be an expenses properly incurred by the Recalver:

756 to promote the lrmation of & subsidiary or subsidianes of the Company, inchuding,
without Emitation, any such company formead for the purpese of purchasing, leasing,
Heensing or otherwise acnuiring Interesis in 3l or any of the assets of the Tompany;

757 1 make any arrangement or comprornise which the Lender or the Receiver may think
fit;

758  to make ard effect all repairs, renewals, impravements, snd insurances;

COUCHRM/RETO0T Page 10



7.6

821

3.1

755 io sppoint managers officers and agents for any of the purposes referred to in this
rlause 7 at such salaries as the Baceiver may determine;

F5.340 1o do sl other scis and things as may be considered by the Recebver to be incidental or
contducive 1o the zhove or otherwise incidental or conduchee to the preservation,
improvement of realisation of the Assels,

o purchaser or other person dealing with the Ltender, any Becelver or any agent or delegele
thereot shali be obiiped or concermed 1o snquire whether the right of the lender or any Becsiver
o exertise any of the powers conferred by or referred to in this Deberdurs has arisen or become
sxerrisable, whether any of the Secured {isbilities remain outstangding or be concerned with
notice o the contrary or whether an pvent has oecurred {o authorise the iender or any Becelver
to act oF 35 to the propriety or validity of the exercise or purported exercise of any such power.

POWER OF ATTORNEY

The Commpany rrevooably and by way of securily sppoints the Lender {whether or not a Recejver
of administrator has been apoointed] and 2lso {as 2 separaie appointment) any Recelver of
administrator severally as the attomay and attorneys of the Company, for the Company and in iis
name and on s bebalf and as #s act and deed or otherwise 1o execute ansd deliver and otherwise
perfect any deed, assurance, agreement, instrument or act which may be reguired of the
Company untier this Debenture or may be required or deemed proper in the exercise of any rights
of powers conferres on the Lender or any Receiver or administrator hersunder or otherwise for
any of the purposes of this Debenfure,

APPLHCATION OF SECURITY PROCEEDS

Any moneys recelved under the powers conferred by this Bebenture will, subject to the payment
or repayment of any prior claims, he paid or applied in the foliowing order of priority.-

211 in or towards satisfaction of alf costs, charges and expenses incurred, and payments
made, by firstly the Lender and secondly the Recelver or administrator including the
rernuneration of the Receiver or adminisiratorn

g1z i or fowards satisfaction of the Secyred Lihilities from time o tme;
2.1.3 23 1o the surplus 3 any} 1o the personds) entitied 1o i

provided that the Recelver or stdministrator may retain any moneys inhishands forsc long as he
thinks &, and the Lender may, without prejudice 1o any other rights the Lender may have at any
fime and from time 1o tme, place and keep for such Ume as the Lender may think prudent any
moneys received, recavered of realised under or by virtue of this Debenture to or at 3 separate or
suspense acoouni 1o the credit sither of the Company or of the lender as the Lendsar thinks fi§
without any intermediate ohiigation on the part of the tender 1o apply such moneys or any part
of such moneys in or towards the discharge of the Sacured Uabliities,
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i3

i1

i2

21

3.4

i3.2

i2.3

Sublect 1o clause 9.1, any moneys recelved or reallsed by the Lender from the Corapany or a
Beceiver under this Debenture or any administrator may be applied by the Lender to any Hem of
account or Hability or transaction in such ander or manner as the Lender may determine,

LOSTS AND EXPENSES

The Company shall pay ar reimburse to the Lender on demand {on 2 full Indemnity basist sl costs,
charges ang oxpenses [Including legal Tees] Incwrred or to be incurred by the lender In the
greation, registration, perfeciion, snforrement, discharge andfor assignment of this Dehenture
fincluding, without limitation, the costs of any proceedings in relation to this Debenture andfor
the Secured lishdlities], which costs, charpes and sxpesnses shall form part of the Secursd
Liabilities.

SET-OFF

The Company agrees that the lender may set off monies owing from fime o time by the Lander
or 2ny Secured Party to the Company against any monies owing to ¥ under this Debenture.

INVESTIGATIONS

i any svent of defaull Thowsosver described) in any agreement bebween the lender and the
Company nccurs then {while it i5 continuing unwaived) the Lender shall be entitied 1o initiate an
investigation of, and/or instruct any report {accounting, iegal, valuation or other} on, the business
and afizirs of the Company andfor any other Group Company which the lendar considers
necessary Io ascerizin the Bnancial position of the Company, a3l fess and sxpensss incurred by
the Lender in so doing being payable by the Company [including the fee of the parties conducting
such investigation or compiling such report:,

MOTICES

Ay communication 1o be made under or in connection with this Debenture shall be made In
writing and, anless otherwise stated, may be made by fax or letter.

The address of the Lender for any communication or docuement under or In connection with this
Debenture i 15 registered office at the bme such communication or document 5 made or
delivered. The fax number of the Lender for any communication or document o be made or
defivered under ar in connection with this Debenture i the far number mast recently oravided o
the Company by the tender,

The address of the Company for any communication or document under or in connection with
this Debenture is its registered office at the tme such communication or document & made or
delivered. The fax number of the Company for any commurnication or document to be made or
defivered under or in connection with this Dehenture & the fax number most recently provided 1o
ihwe Lender by the Compary,
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i4.2

4.3

i4.4

15

izl

Any communication made or document made of delivered by one person to another underor in
connection with this Debenture wil] only he effactive:-

£3.4.1 i by way of fax, when received in legible form; or

134.2  if by way of Ietter, when it has been defivered to the relevant sddress or 3 Business Days
after belng depastted In the past postage prepaid In an envelope addressad 1o 3 a1 that
address.

Ary communication o dotument 1o be mads or delivered (9 the {ender will be sHective only
when attually recelved by the Lander.

MESCELIANEOUS

if at any time any provision of this Debenture is or becornes Hlegad, invalid or unenforcesbie inany
respect under any law of any jurisdiction, neither the logality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law of
any other urisdiction will be in sny wov affected or impaired,

Na feflure or delay by the Lender in exercising any right ar remedy under this Debenture shall
GRerais as a waiver, and no single or partial exercize shall prevent Arther exercise, of any deghlt ar
remedy.

The lender will be entitled to disclioze o any of By advisors or any regulatory authority
confidential information conceming this Debenture ar any arrangement made in connection with
this Debenture.

A certificate by any duly authorised officer of the Lender 35 io the amount of the Secured
Ligbilities or any part of them shall, in the absence of manifest error, be conclusive and binding on
the Company.

DEFINITIONS
in the inlerpretation of this Debentyre-

“Assets” means the whoie of the propenty fincluding uncalled capital) which & or may be from
tme 1o time comprised i the property and underiaking of the Company

“Business Bay" means & day other than 2 Satwrday or Sunday on which banks are open for
business in London and Guernsay

“Debenture” means the guarantes and debenture constituted by this Dead

“Default Rate” mesns the rate of interest pavable in accordance with the tarms of any
agresments of letters setting out the terms of or constituting the Secured Lisbilities in relstion to
any amount which is not paid on the due date therefore
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"aroup” means the Parent, each of ifs Subsidiaries, any Holding Company of the Company or the
Parent, any Helding Company of that Holding Company and alf Scbsidiaries of those Holding
Companies angd "Group Company” is construed accordingly

“Guarantee” means the guarantes contained within the provisions of this Debenture

“Loan Agresment”™ means the loan agreement made between the Parent and the Lender on the
date herenf

“Parent” means Porta Communications Pl {company number 15353387}

“Earent Debenture™ means the debenture antered into bebwreen the Laonder and the Parent on
the date hereof

“parent Secured Liabilities” shall have the meaning asoribed to "Secyred Lighifities” in the Parent
Debepture

properiies” means at any time the freehold, heritable and leasehoid properties of the {ompany
at that time

“Receiver” means an administrative receiver, recebver and manager or ofher receiver appointed
pursuant to this Debenture in respect of the Company or over all or any of the Assets charged by
this Dehenlure

“Sgeured Liabilitiss” means af moneys which are now or 31 any time hereafier shall have hecome
dus or owing by the Company or the Parent to the Lender whether pursuant to the terms of the
Loan Agroement and/or pursuant 1o this Dehenbwre andfor by the Parent pursuant 1o the Parent
Dehenture and/or pursuant 1o Schedule 2 and/or pursuant to any ancilfary documents in refation
to the foregoing andfor otherwdise

“Subsidiary” and "Holding Company” shaill have the meanings given o them in Section 1159 of
{ive Cornpanies Act 2005 {including any Subsidiary acquired after the date of this Debenture! and
"Subsidiaries” shall mean il or any of them, a5 appropeiste

157 Reforences too-

1521 siatudes, siztutory provisions and other legisfation shell inchude all amendments,
substitutions, modifications and re-anactments for the Hime being in force and shall
iciude any orders, regulations, instruments or other subordinate legislation made
unges the relevant legisiation;

15.2.2  “control” of any company chall be interpreted in accordance with Section B340 of the
incorng atd Corporation Taxes Act 1988;

1523 TinCluding” shall not be construed as fimiting the generality of the words preceding i

i1%.2.4  this Debenture sheil mciuds the Schedulss 1o 8
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i6

16.1

i7

i7.1

1545 any term or phrase defined in the Companies Act 2005 (3s smended from time fo timel}
shail bear the same meaning inthis Debenture;

15.2.6  words importing the singalar shall include the plural and vice versa and words denoting
any gender shali include all genders;

1527 this Bebenture and to any provisions of i or fo any other document referred to In this
Oehenture sha# be construed as references 1o # in force for the time being 25 amended,
varked, supplementad, restated, substituted or novated from thme to tims;

15.2.8  any person are to be construed 10 include references 10 & corporstion, firm, company.
partnership, oint veniuwre, unincorporated body of persons, individual or any state or
agency of 3 state, whether or not 3 separate legal entity;

1%.2.% 3ny person e in be consirued o include thal person's assigness or transferees or
suCCessors b title, whether direct or indivecy; and

15.2.18 cdpuse headings are for ease of reference only and are not to sffect the interpretation of
this Debenture,

The terms of the doruments under which the Secured Lisbilitles arise and of any side letiers
between the Company and the lender in relation thereto arg incorporated herein fo the exdent
requireg for any purporied disposition of the Assets {or any of them! contained in this Dehenturs
to be a vald disposition in sccordance with section 241} of the Law of Propernty IMBcallanecus
Provisions] Act 1983,

RELEASE

if the Lender i5 satisfied that the Secured Liabilities have been unconditfonally and irrevocably
tepaid or discharged in fdl, the tender will at the request and cost of the Company to take
whatever action Is required in order to relesse the Assets from the security constinuted by this
Dehenturs,

GOVERMING LAW

This Debenture will be governed by and tonstried accorgding to English law.

B WITHESS whereof this Debanturs nas boon axerutad by the Campany and the Lendsr 23 2 dead 1he day
and wear first written abhove,
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SCHEDIRFE 1

County and District for
iondeon Borgugh}

Titie Nodst {if repistered
tansd}

Atddress or Destription

The address for service of notices an the Lender is is registersd office.
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SCHEDULE 2
GUARANTEE PROVISIONS PURSUANT TOCLAUSE 1

4.3

42

4.3

This Guarantee 5 & conlinuing secwty and shall remain in full force and effect untll ol moneys,
obigations and habiities sefemed 0 in dause 1.1 of this Debenture have been payd, discharged or
satisfied in full notwithstanding the Hquidation or other incapadity or any change in the constitution
of the Company or any Group Company or in the name and sivie of either of them or anv
settlement of account or other matter whatsoever.

This Guaraniee & in addition o and shall not merge with or otherwise prefudice or affect of be
prejudiced by any other right, remedy, guarantes, indemndty or securty and may be enforced
without first having recourse 1o the same or any other bill, note, morigage, cherge, pledge or fien
rowy o hersafter held by or avaiisble fo the Lender.

I any purported obligstion or liabiity of the Parent %o the Lender which F valid would have been
the subjedt of this Guarantee & rot or ceases to be vaiid or enforceable against the Porent on any
ground whatsoever whother or ot kntn 0 the Lender {nciuding but not lmibed o any defact in
or ward of powers of the Parent or Fregular exercise thereof or leck of authority by any person
purporting © act on behall of the Parent or any fegal or other fimitalion {whether under the
Limitation Acts or otherwise), dissbility, Incapadity or any change in the constBution of or any
amalgamation, reconstruction or lguidation of the Parent) the Company shall naveriheless be
{izble to the Lender in respect of that purporied obligation or Rakillty as if the same were fully valid
and enforceable and the Company was the principal deldor in respect thereof,

The Hability of the Company shall not be affected nor shall this Guarentee be discherged or
chirninished by reason of:

any present or future b, note, guaraniee, indesnnily, morigage, charge, pledge, lien or other
security or aght or remedy held by or avaliable o the Lender becoming whally or in part void,
voidabie or unenforteable on any ground whatsosver or by the Lender from time o time desling
with, exchanging, varying, reglising, releasing or failing 1o perfect or enforce any of the same: or

the Lender compounding with, discherging, releasing or varying the lisbity of or granting any
time, indulgence or concession o the Farent or any other person o renewing delermining, vanying
or increasing any bEl promissory note or other negotisble instrument (including the Loan
Agreement}, fadlty or Uansacton i any manper whalsoever O conturing in, accepting or
varying any compromise srangement or settfement or omitting 1o daim or enforce payment from
the Parent or any other person; of

ANy 208 OF Hmission which would not have dischergsd or affectad the ability of the Company had
it been principal deblor insteagd of guarantor ar by anvihing done or omitted which, but for this
provision, might operate to exonerate the Company.

The Company warraals o the Lender that & has not taken or received and underisies that £ wil
not take or receive the benefit of any security from any Group Comipany in connection with this
Guarantee. If any such security & taken the {ompany declares that such security and 3 moneys
at any tme received in respect thereof shall be held on brust for the Lander and as security for the
Secured Liabiliies.
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The Company shall pay interest {o the Lender on alf sums demanded under this Gusrantes from
the date of demand unti actual payment {as well after as before any ludoment) ot 12% per
annum calculated on 8 day o day basis, Such interest shall be compounded monthly but without
prejudice to the right of the Lender to require payment of such interast,

Unti the Secured Liabdlities have been paid, discharged or satisfied in full, the Company walves 2l
righis or subrogation endd indemedly against e Group Companies and agrees not 1o share i any
security held or moneys received by the Lender on account of the Secured Liablifties or {unless so
Fetructed by the Lepder) o cdaim or prove i competition with the Lender in the ligusdation of any
Group Company in respect of any mondes due or owing o the Company from the Parent. If the
Compaty rocehes any poyment oF other benefit or exercises any sebolf or counterclsln or
otharwise acls in breach of tHhis clause anything so received and any benefit derved directly or
indirectly by the Company therefrom shall be held in frust for the lender and as security for the
Secured Liabiities.

Any refease, discharge or setfiement bebween the Company and the Lender shall be conditional
upon no secttity, deposit o pavment o the Lender by any Group Company or any other person
being void, seb sside or ordered 3o be refundsd pursuant o anv ensciment o law relsting &I
bankroupicy, liguidation or insclvency or for any reason whatever and ¥ such condilon shall not be
fulfiiled the Lender shall be entiied to enforce this Guarantee subsequently as ¥ such release,
discharge or settlemerd had not cocurred angd any seh payment bad not been made.

The Lender shall not be obfiged before taking steps o enforce this Guaranbee:
0 I2ke 20lon o7 obizin judoment in any court agsinst any Group Tomaeny o oy other person of
o make or flle any Clalm in a Bguidation of any Group Company or anvy other person; Oy

to make, enforce or seek W enforce any daim against any Group Company o 2oy other person
under any security or other document, agreement or arrangement.

Al surns due and pavabie by the Company under this Debenture shall be made In full without ot
off or counter-Claim and free and clear of and without deduchion for or on acoourd of any Bdige or
present fawes untess the Company is required by any law o make any deduction or withhoiding
fromm sy sum payable by e Company to the Lender hereunder.
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EXECUTED as a DEED and DELVERED by }
TWENTYZ0 MEDHA VISION UMITED acting by

one direcior in the presence of;

DIRECTOR
Wilness Signature: S 1
Witness Name: xfﬂ?@i&gﬁgﬁ@
Withoss Address: izggﬁ?’\ﬁﬁk&ﬂ
Woag, Renfeel £50x
....... DS FRSES
The {ommnon Seat of
BETRO GRAND LINHTED wos hereunto offised in
the presence of:
agﬂ%m ........................ Sﬁgﬂgﬂg ****************
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EXECUTED e a DEED and DEIIVERED by i
TWENTYZE MEDIA VISION LIWHTED acting by

one director in the grasence of

HIRECTOR

WHRESS SIENSIUIED i s eeaan e s aens

WHRRESS MAMB!l e aecan s

A RNESS AT BEE o eeiroerreeneaernnane

...............................................................................

The Cornmaon Seal of
RETRG GRAND LHNVUTED was hersunio affixed in
the pressence of:

Dvrector Sacretary

For and on bahalt of
ARGONAUT {GUERNSEY) LiiTeD
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