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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8227235

Charge code: 0822 7235 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th April 2019 and created by INTELESANT LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

29th April 2019 .

Given at Companies House, Cardiff on 30th April 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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il AP 2019

DATE:

PARTIES:;

1) INTELESANT LIMITED a company incorporated and reglstered in England and Wales
{reglstarad number 08227235) whose registered address is at Unit 45 Gresnheys Business
Centre, Pancroft Way, Manchaster, England, M15 8JJ (the Chargon); and

(2) GRAHAM CLEMPSON of 42 Giebe Place, London SW3 5JE (the Chargea).

1. DEFINITIONS AND INTERPRETATION

1.1 in this Debenture the following dafinitions will apply:

Eal o8]

Adminiatrator
any person appointed to be an administrator of the Chargor pursuent to paragraph 14 of

Schedule B1 Insolvency Act;

Business Day
any day (other than a Saturday, Sunday or public holiday) during which dearing banks in the
Clty of London are open for normal business;

Charged Assets )
all property and assets from tme to time charged by or pursuant to this Debenture (and

references to the Chargad Asseis shall include any part of them);

Companies Act
the Companles Act 2008;

Debtor
any person whe I8 liable (whether ae principal debtor or as auraty and whether actually or
contingently} to discharge or pay a Receivable;

Default intereat
any interest accrulrg in accordance with clause 3;

Default Rate
12% per annum;

Disposal
includes any sale, transfer, lease, licence, or parting with possession or granting any inferest

in;

Encumbrance

a mortgage, charge, pladge, trust, assignment by way of sacurity, llan, hypothecation or
other encumbrance, arrangement or security interest securing any obligation of any person
or any other agreement or arrangement having a similar effect or any title retention rights or
zot-off rights created by agraement;

Enfranchleing Lagislation

eny leglslation conferring upon a tenant or tenants of property (whether individually or
collectively with other tenants of that or othar properties) the right o acquire 8 new lease of
that property or to acquire, or require a noiminge to acquire, the freehold or eny intermadiate
revarsionary interest in that property including {without limitation} the Leagehold Reform Ast
19687, the Leasehold Reform, Housing and Urban Development Act 1993, the Housing Act
18896 snd the Commonhold and Leasehold Refarm Act 2002 but does not Include Part il of
the Landlord and Tenant Act 1954;

Equlpment
all present and future equipment, plant, machinery, tools, vehicles, fumiture, fitlings,
installations, epparatus and other tangible maveable properly for the time baing owned by
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the Chargor, Including any part of it and all spare parts. repiacements, modifications and
additions;

Event of Dafault
has the meaning given to that term in the Facllity Agreement;

Facllity Agreament

the faallity letter to be dated the date of this debaenture and to bs made between (1) the
Chargor (as barrower) and (2) the Chargee (as lender) pursuant to which the Chargse has
agread to previde a loan to the Chargor;

Einance Documents;

has the meaning giver: to that term in the Faciilty Agreement; and any other agreement or
documant designated as a Finance Document by the Chargor and the Charges from time to
time; and any Encumbrance granted in favour of tha Chargee in respect of the obligations of
the Chargor to the Chargee from time 1o time;

Finenclal Collateral
shal! have the meaning given fo that expression in the Fingngial Colizterst Regulations:

Financlai Collateral Regulations
the Financial Collateral Arrangements (No 2} Regulations 2003 (SI 2003/3228):

Insurgnces
any policles of insurance In which the Chargor has an interest from fime to time;

Intellectual Property
all Intellectual property rights ar eguivalant, ineluding:

(8) patents, registered and unregistered trade and service marks, business names,
domain names, copyright, rights In designs, rights in Inventions, database rights and
topography rights (whether or not reglstered);

{b) appiications for any or all of the rights in (a} above, together with the right to apply for
registration of such rights;

(c) wnow-how, trade secrets, confidential information, technical Information, customer and
suppller lists and any other proprietary knowledge and/or information of whatever
nature and howsoaver arfsing -

togethar with any rights or types of protectlon of tha same or of a similar nature to those
listed in (a), (b) or (c) which may subsist anywhera in the world and in each case for their full
tarm (including any reversions or extensions) andfor effact;

insolvency Act
the Insoivency Act 1968;

LPA
the Law of Properly Act 1925;

Materlal Contracts
all material agresments or arrangernents entered into by the Chargor whether within or
outside the Chargor's normal and ordinary course of frading;

Parmitted Dieposal

a Disposal that Is not prohibiled by the terms of any Finance Document of eny Charged
Asset charged by way of uncrystallised florting charge onfy for market vaiue In the ordinary
vourse of business;
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Property
any freehoid and leasshold propetty that is 8 Charged Asset:

Racelvables:

(8) oll present and future book and other debts, rentals, royalties, fees, VAT and
monetary clalms due or owing to the Chargor and all other amounts recoverable or
recalvable by the Chamgor from other persons or due or owing to the Chargor
(whether actual or contingent and whether arising under contract or in any other
manner whatsoaver);

(b} the henefit of all rights and remedies of any nature relating to any of the feragoing
including claims for damages and other remadies for non-payment of the same, ail
entittements fo interest, negotiable instruments, guarantees, indemnities,
Encumbrances, ressrvations of property rights, rights of tracing and unpald vendor's
liana and similar associated rights; and

(&)  all proceeds of any of the foregoing;

Recelver
any recelver, manager or recelver and manager appointed by the Chargae under this
Debenture;

Related Rights

in relation to any Securities, means all dividends, dgistributions and other income paid or
payable on such Securitivs (as the case may be), together with () all shares or cther
property derived from such Securitlas (as the case may be} and (b) all other allotments,
acerotions, rights, benefits and advantages of all kinds accrulng, offerad or otherwise
derived from or incidental to such Securities (whether by way of dividend, distdbution,
conversion, redemption, bonus, preference, warrant, option to acgulre or subscribe or
otherwise);

Sacured Liabllites

all present and future cbligations and liabliities (whether actusl or contingent and whether
owed Jointly or severally or as principal debtor, guarantor, surety or in any other capacity
whataoaver or as the equivalent obligor under the laws of any other juriadiction) of the
Chargor to the Chargee under any of the Finance Documents and including any obligations
and liabilities of the Chargor fo third parties assigned, novated or otherwise vested In the
Chargee {ali such obligations and Habiilties the Obligations ) together with;

(a) all costs, charges and expenses incwred by the Chargee In connection with the
protection, praservation or enforcement of the Chargee's rights under any of the
Finance Documents;

{b)  any rsfinancing, novation, refunding, deferral or extension of any of the Obligations;
(c)  any further advances and additlonal facilities which may be made by the Charges to

the Chargor under any agreement expressed fo be supplemental to any of the
Finence Documents and all interest, fees and costs in connection with the same:

(&} any claim for damages or restitution In the event of rescission of any of the
Obligations or otherwise In connectlon with any of the Finance Documents;

(&) any claim against the Chargor flowing from the recovary by the Chargor of a payment
or discharge in respect of any of the Obligations on grounds of preference or
otherwise;

(0  aliinterest (including Default Interest) accruing In respest of the Obligations; and
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() any amounts which would be included In eny of the above but for any discharge, non-
provability, unenforcaability or non-allowability of the same in any insolvancy or other
proceedings;

provided thak ne obligation er llablity shall ke included in this definition of Secured Lisbilities
to the extent that, if it were so Included, this Debenture (or any part of i) would constitute
unlawful financtal assistance within the meaning of sections 678 and &80 of the Companles
Act;

Securltles

ail pragent and fiture stocks, shares, foan capital, investments, debenturss, bonds,
warrants, coupons or other securlies (whether or not marketable) held by the Chargor {at
law or In equity) together with all Related Rights;

Securlty Financial Collateral Arrangement
has the meaning given to that expression In the Financlal Coilateral Regulations;

8pot Rate of Exchange

on a particular day, the spot rate of exchange of the Charges, for the purchase of the
relavant currancy [n the London foreign exchange market with steriing at or about 10.00am
(London time) on such day;

Texes

any tax, levy, impost, duty or other charge or withholding of a simiiar nature (including any
penalty or interest payabts In connection with any fallurs to pay er any delay in paying any of
the samae); and

VAT
value added tax provided for In the Value Added Tax Act 1994 and any other Tax of a
simitar nature,

In thig Debanture, a referencs to;

1.24 a clause or a schedula s, unless ctherwise stated, a reference to & clause of,
or & schedule ti, this Debenture;

1.2.2 a paragraph I3, unless oiherwise stated, a reference to a paragreph of a
schadule; .

1.2.3 a statutory provision includes a refarence to that statutory provision es

replaged, modified or re-enacted from Hime to time and any subordinate
leglsiation made under that statutary provision from time 1o time, in each case
whethar betore or after the date of this Debenture;

124 & person Includes a reference fo an individual, body comporate, association,
government, state, agency of state or any undertaking (whether or not having a
iegal personality and iraspective of the Jursdiction in or under the law of which
It was incorporated or exisis);

1.2.5 a party means a party to this Debeniure and a reference to the "Chargor®, the
"Chargee" or a party Includes its permitied assigness snd/or the successors in
title fo substantlally the whole of its undertaking snd, in the case of an
individual, to his astate and personal represenistives;

128 & company shall be consirued so as to include any company, carporation ar
other body corporate, wharever and however incorporated or establlshed;

1.2.7 writing shall Inclute any mode of reproducing words in a leglble and
non-transitory form; and

1.2.8 this Dabenture or any provislon of this Dabenture or any other document are to

this Dsebenture, that provision or that document as in forge for the fime being
and as amendsd, novated, supplemented, extended or restated from ime to
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tirme In accordance with the terms of this Debenture ar that document or with
the agreement of the relevant partles (as the case may be).

The schedules form part of this Debentura gnd have the same effect as If exprassly set out
in the body of this Debenture and shall ba Interpreted and consirued as though they ware
gt oui In this Daebentura.

The contents table and headings In this Debanture are for convenlence only and do nof
affect the Interpretation or construction of this Debenture.

Woards importing the gingular include the plurel and vice versa and words impoiting a gender
inelude every gender.

The words "other”, “include”, "Inciuding” and "in particular” do not limlf the generalily of any
preceding words and any words which follow them shadl not be constryed as being limited in
scope to the same class a8 the precading words where a wider construction Is possible.

For the purposes of section 2 of the Law of Prepernty (Miscellaneous Provisions) Act 1969,
the terms of the Facility Agreement, the other Finance Documents and of any side lettars
batween any parties In ralation to any Finance Document are incorporated Into this
Dabenture,

Refaerences to the "euro" shall be construed as & referenca to the single currency of
participating member states of the European Union,

"£" and "sterling" denoles lawiul currency of the Unlted Kingdom.
COVENANT TG PAY

The Chargor covenants with the Chargee that it will pay or diacharge on demand the
Secured Liablilties when they fall dus.

DEFAULT INTEREST

Any amount which ig not paid under this Debenture when due shall bear Interast (both
before and sfter judgment and pavable on demand) from the due date untll the date on
which such amount Is unconditionally and irrevocably paeid and discharged in full on a daily
basls et the Dafault Rate.

Any amount payable under clause 22.1 shall bear interest from the dale such costs, fees or
other axpenses are incurred until the date on which such amount is uncenditionelly and
Irrevocably paid and discharged in full on a dally basis at the Default Rate,

Default Interest wilt be calculated on the basis of the actual number of days elapssd and &
year of 365 days and will e compounded at quarterly intervals,

FIXED AND FLOATING CHAROES AND ASSIGNMENT

Fixed charges

As & continuing securlty for the payment of the Secured Liabilities, the Chargor hereby, with
full title guarantes, charges, and agrees to charge, {h favour of the Chargee the following
assets which ore at any flme owned by the Chargor or which it is from time to fime

interasted:

4,11 by way of legal mortpage all the freshold and leasehold properly (if any)
vestad In or charged to the Chargor, fogether with all bufidings and fixtures
(Inciutiing trade fixtures) at any time thareon;

412 by way of fixed chargs all other Interests (not baing charged by clauss 4.1.1)
in any frashold or leasehold property vasted in or charged to the Chargor, the
bulldings and fixtures and flitings (including trade fixtures and fittings} at any
time on or gttached to such property, all procesds of sale derived from such
property, buildings, flxtures or fittings, the benefit of all covenants giver In
respect of such property, bulldings, fixtures or fittings and &# licences to enter
upon or use land and tha benefit of all other agreements relating to land;

4,13 where any leasehcld proparty [s charged pursuant to clause 4.1.1 or clause
4.1.2, by way of flxad charge any present or future right or interast conferred
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upon the Chargor in relation to such leasehold properly by virtue of any
Enfranchielng Leglslalon including any rights araing agalnst any nominee
purchaser pursuant o such Enfranchising Legistation;

414 by way of fixed cherge all Equipment and all spare parls, replacements,
modificatlons and sdditons for or to that Equipment and the bensf of all
manuals, Instructions, warranties, licencas and maintenance agresments

relating to If;
4.1.6 by way of fixsd charge ali the Securlties;
418 by way of fixed cherge all rights and interssts of the Chargor in, and claims

undar, the insurances and all proceads of such Insurances held by, or written in
favour of, the Chargor or In which the Chargor is otherwisa intereated;

417 by way of fixed charge gl ifs right, title, interest and benefit In and to the
Collections Accounts, ail monies standing o the oredit of the Collsctions
Accounts, afl interest accrued on monies standing to the credit of tha
Coliections Accounts and all rights of the Chargor to repayment of any of the

foragoing;

4.1.8 by way of fixed charge all monies standing to the credit of the Chargor from
tima to time on any and all accounts with any bank, financial ingtitution, or other
person;

418 by way of fixed charge all Intellectual Property;

4.1.10 under clause 4.2, by way of fixed cherge all Material Coniracts:

41,11 by way of flxed charge the benefit of all llcences, consents, egreements and

authorisations held or utilised by the Chargor In connaction with #ts business or
the use of any of its assets;

4.1.12 by way of fixed charge all Recelvables; and
41,13 by way of fixed charge all the goodwill and uncalled capital of the Chargor,
Asslgnment

As a continuing security for the payment of the Secured Llabiiities, the Chargor hereby, with
full title guaraniee, assigne and agrees to esslgn absolutely In favour of the Chargee all
the rights, title, Interest and bensfit of the Chsrgor in and to:

4.2.1 to the extant not effectlvely charged pursuant to clause 4.1.8, the insurances
(together with all procesds of such insurancas);
4.2.2 to the extent not effectively charged pursuant o clauge 4.1.10, the Materig

Contracts and the benefli of any guaraniee or Encumbrance for the
parformance of a Material Contract; and

423 to the extent not effsctively cherged pursuant fo clause 4.1.12, the
Recelvables,
Floatlng charge

Ag further centinuing security for the payment of the Secured Liabllities, the Chargor hereby
charges with full title guaraniee in favour of the Chargee by way of floating chargs all its
assets and undertaking whaiscaver and wheresoever situated both present and future not
sffectively mortgaged, charged or assigned pursuant to the provisions of clause 4.1 and
clause 4.2, including hetliable property and all other property and asgets in Scofland.

Qualifying fleating charge

Paragraph 14 of schedule 81 Insoivency Act applies to eny floating charge created by or
pursuiant 1o this Dabenture {and each such floating charge ls a qualifying Moating charge for
the purposes of the insolvency Act).
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CONVERSION OF FLOATING CHARQE
Converslon of floating chargs by notice

The Charges may, by wrilten nofice to the Chargor, convart the fioating charge created by
this Debenture into a fixed charge as regards all or any of the Chargor's asseta spaciiied in
the notice at any time if:

511 an Event of Defauit has occurred 2nd is contlnuing; or

5.1.2 the Chargee inits ressonable opinion considers those assats to be in danger of
being salzad or sold under any form of distress, attachment, execution or other

legal procass or to be otherwise in Jeopardy.
Automatic conversion of foating chargs

The floating charge created by the Chargor under this Debenture shall (in addition fo the
ciroumstances In which the same will acour under genars! law) automaiically be converted
into & fixed charge in relation to any of the Charged Assets subject to the floating charge
created by clausse 4.3 (a "Fleating Charge Azset'):

5.2.14 if, without the Chargea's prior written consent, the Chargor crestes or attempts
to create any Encumbrenca over all or any Floatlng Charge Asset;

B.2.2 if any person levies or atlempts to lavy any distress, execution, attachment or
other process agalnst ail or any Floating Charge Asset;

523 it any person presents a petition to wind up the Chargor or applies for an
administration order; or

5.2.4 ‘upon the enforcement of this Debenture.

No walver

The glving by the Chargee of & notice pursuant to clause 5.1 In relation to any class of
assets of the Chargor shall not be construad as a waiver or abandonment of the rights of the
Chargee to serve similar notloes in respect of any other «fags of assets or of any of the other
rights of the Chargee,

PROHIBITIONS ON CHARGING

There shall be excludsd from the charge created by clause 4.1 and from the vperation of
clausa 12.1;

8.1.1 any leasehoid property held by the Ghargor under a lease which prohikits atther
absolutely or conditionally (Including requiring the consent of any third party)
the Chargor from creating any charge over its leasehold interest untl the
relevant condition or walvar has besn satlsfled or ebtained; and

8.1.2 any Inteilectual Property in which the Charger has an interest under any licance
or othar agreement which prohiblis either abeolutely or conditionally {inciuding
requlring tha consent of any third party) the Chargor from creating any charge
ovar |ts Interest In that intellectual Proparty

in each casa unill the relevant conditionh or walvar has been satisfled or obtsingg.

For ail leasehold property or Inteliectual Property refemed to in clause 8.1 the Chargor
undertakes to epply for the relevant consent or waiver of prohibltion or condition within 14
deys of the date of this Legal Charge or, if later, 14 days from the date of acyulaition of such
property or the acquisition or craatlon of sush rghts in such intellectual Property, and, in
raspect of any lsase, licence or agreement which provides that the relevant third party will
nat unressenably withhold ite consent to charging, o use its best endeavours to obtain such
Gonsent as soan as possible and to keep the Chargee informed of the progress of ifs
negotiations,

immediately upen recelpt of the relevant waiver or consent, the formarly excluded leasehold
property or Intellectual Properly shali stand charged to the Charges under clause 4.1, If
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requirad by the Charges, at any time folfowing receipt of that walver or consent, the Chargor
will forthwith execute & valld fixed charge or legal assignment in accordance with clause
121,

CONTINUING SECURITY

This Debanture shall be in addilon to, and without prejudice to and shall not merge with,
any other right, remedy, guarantee or Encumbrance which the Chargee may at any time
hold in respect of any of the Secured Lisbllities and this Debenture may be enforced against
the Chargor without the Chargee first having recourse to any other right, remedy, guarantee
or Encumbrance held or avaliabls to it

This Debanture shall remaln In full force and effect s a continuing securily until the Securad
Linbillties have been discharged in full,

CLAWBACK

Any release, discharge or setlement between the Chargor and the Chargae shell be
deamed condftional upon no payment or security recelved by the Chargee In respect of the
Secured Liablities being avoided, reduced or ordered to be refunded pursuant to any law
relating to insolvency, bankruptcy, winding-up, adminisiration or receivership and,
notwithsiending any such release, discharge or settlement:

8.1.1 where any Encumbrance is held by the Charges or Its nomines in respect of
this Debenture andfor the Secured Liabilities, the Chargee may retain such
Encumbrance for such period as the Chargee shall, in Its absolute discretion,
deem necessary; and

8.1.2 tha Chargee thall be entiled to recover the value or amount of such
Encumbrance or payment from the Chargor as if such release, discharge or
sotitement had net ootured.

if eny claim of the kind referred to In clause 8,1 Is made agsingt the Chargee under
inaclvency laws, the Chargee may agres the clalm or seftla it on any terms i chooses
without asking for the Chargor's agreement. If the Chargse douss agree or seitle the clalm,
the Chargor will be iiable under thiz Debenture as if & court order had been made contalning
the {erms the Charges has agreed. The Chargor will be responstble for all costs and
expenses the Chargee properly Incurs defending such & claim.

WAIVER OF RIGHTS

The obligations of the Chargor undar thls Debsnture will nof ba affacted by:

8.1.1 any time, waiver or consent granted to, or composition with the Chargor or any
other person;

9.1.2 the release of the Chargor or any other person under the terms of any
composition or arrangement with any creditor of the Chargor;

2.1.3 the taking, varfation, comprom!se, axchange, renewal or release of, or refussal

or naglect ic perfect, teke up or enforce, any rights or remedies against, or
Ernicumbrance over assets of the Chargor or any other person or any non-
presentation or non-observance of any formality or othar requirement in respect
of any instrument;

2.1.4 the Chargee falling fo reslise the full value of any Encumbrance held by i,

21.5 any Incapacity or lack of power, authority or legal personailty of or dissolution or
change in the members or status of the Chargor or any other person or any
defactive or excessive axerclse of the Chargor's powers or authority;

8.1.8 any amendment, novafion, supplement, extsnsion, restatament (howaver
fundamental and whather or not more onerous} termination or replacement of
the Securad Liabilities or any document, guarantes or Encumbrancy related {o
the Sacurad Liabilties including any changa in the purposs of, any extension of
or Increase in any facllity or the additlon of any new facliity or other document
or Encumbrange;
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917 any unenfurceabilly, (legality, Invalidity, Irregularity or frustration of any
obligation (actual or purperted) of any parson under this Debenturs or any other
document, guarantes or Encumbrance held in connection with the Secured

Liabilities;
8.1.8 any clalm or enforcement of payment from the Chargor or any othar parson;
9.19 any insolvency, bankruptcy, liquidation, administration, winding-up, incapaclty,

dissolution, iimitation, disabiltty, the discharge by operation of law or any similar
procesdings In respect of the Chargor or any other parson; or

8.1.10 any change in the constitution, neme or style of the Chargor or any other
persen, or If the Chargor or such other person Is a parinership or other
unincorporated organisation, ite dissolution or any change In its status or
mambership,

CHARGEE'S PROTECTIONS
Sublect to clause 11, the Charges may make one or more damands under this Debenture.

This Debenture shall be In addltion to, and without prejudice to and shall net merge with,
any other right, remedy, guarantee or Encumbrance which the Chargee may at any dme
hold in respect of any of the Sscured Liabllities and this Debenture may be enforced without
the Chargee first having:

10.2.1 recourse to any other right, remedy, guargntee or Encumbrance held or
available to it;

10.2.2 1o take actlon or obtsin judgment in any court against the Chargor or any other
person;

1023 to make or flle any clalm in a bankruptey, liquldation, administration or
Insolvency of the Chargor or any other parson; or

10.2.4 to make demand, enforce or seek to enforce any claim, right or remedy against
the Charger or any othar person.

SUBORDINATION

The Chargee agrees that all rights under this Debanture and the Facility Agreement are to
rank parl passu to thoge of Mark Davies in refation to a debenture and fagliity letter entered
Into between Mark Davles and the Chargor on or around the date hareaf,

It is further agreed and acknowledged that the Chargor, the Chargee and Mark Davies shall
enter into a dead of priodty on or around the same date of this Dsbenture under which it
shall be agreed that all rights under this Dabanture and the Facllity Agreemeant shall rank
aqually (cn & pro rata basls} with those of Mark Davles in ralatlon to the amount owed by the
Chargor to Mark Davies under & facility letter dated on or around the date hersof and a
reiated debanfura tn be provided by the Chargor to Mark Davies on or around the same date
as this Debenture,

FURTHER ASSURANCE AND POWER OF ATTORNEY
Further assurance

12,11 The Chargor wili, whenever requasted by the Chargee and at its own expenss,
promptly execute such deeds or documents and take any action required by
the Chargees e perfect and protect the securty creaied {or Intendad to be
created) by this Debenture or to facilitate the realisatlon of such security or
othierwise to enforce the same or exercise any of the rights of the Charges
hereundser. In particular, but without limitation, the Chargor will:

(8) execute a valld legal morigage (or, in the case of property situsled in
Scotland, a valld standard security) in such form as the Charges shall
reasonably require of any freshold or leasehald property {(or, In the case
of property situated in Scotland, herteble property) now or in the futurg
belonging to the Chargor which Is hot effectively charged under clause
4.1 by way of legal morigage or affectively charged by way of legal



12.2

Tedadie1

12.1.2

12.1.3

mortgage {or, 83 the case may be, standard security) pursusnt 1o any
other Finance Document;

{(b) execute a iegal assignment In guch form as the Chargee may ressonably
reguire over all or any of the Insurances (together with all proceads of
such Inaurances) end give notice of such assignment to the relevant
insurance providars;

(¢} execute 8 fegal asslgnment in such form as the Charges may reasonably
require over all or any Maieral Contraci and give notice of such
asalgnmant 1o the relevani third parties 1o such Material Contract:

(d) execute a legal assignment in such form as the Chargae may reasonably
require over &fl or any of the Recelvables and glve nolice of such
assignment o the relevant Deblors;

(e) execute a valid fixed charge over any Collections Account andior any
monles in any Collections Account;

{i execute a vslld fixed charge In such form as the Charges may
reagonebly require over any asset the subject of the flosting charge
heraundser; and

() otherwise execute all transfers, assignments, conveyances and
assurances whatisoever and glve all notices, orders, instructions and
divections whatscever which the Chargee (acting reasonably} may think
expedient.

Any securlty document required fo be executed by the Chargor pursuant to
clause 12.1.1 will be prepared at the cost of the Chargor and will contain terms
and condlitions which sre no more onerous than those cortalined herein.

The Chargor, as registered proprietor, hereby mppoints the Charges as its
sgent 1o apply for the particulars of this Debenture and of the Intarest of the
Chargee in the intellectual Property and any other or future trade marks or
trade mark applications registered or to be registered In the United Kingdom in
the name of the Chargor to be made on the Register of Trade Marks under
saction 25(1) of tha Trade Marks Act 1984 and the Chargor hereby agrees fo
execute all documants and forms reguired to snable such particulars to be
entared on the Register of Trade Marke.

Powsr of attorney

12.2.1

12.2.2

The Chargor by way of securiy Irevocably appolnis the Charges and any
Recelver (in writing under hand signad by an officer of the Chargee or any
Recelver) saverally to be its attornays in its name and on is behaif to:

{a) do all things which the Chargor may be required to do under thls
Debenture;

(b} sign, exscute (using the company seal whera appropriate), dellver and
otherwise perfect any Encumbrance requirad to be slgned or execuied
pursuant to the terms of this Debenture; and

(v} sign, execute (using the company eeal where appropriate), deliver and
complete any deeds, instruments or other documents and foliowing an
Evant of Default and for so long as the same is continuing to do &l acts
and things which may be required by the Chargee or any Receiver in tha
exerclas of any of thelr powars under this Dabenturs, or to perfact or vest
in the Chargee, any Receiver, ita nominees or any purchaser, {itle to any
Charged Assets or which they may deem expedient in connection with
the getting in, Dieposal, or realisation of any Charged Assets,

Each atlomey may appoint a substitute or defegate his authority. The Chargor
rafifies and confirme (and agrees ip ratify and conflrm} anything which an
atiorney does under the power of attornay conferred by clause 12.2.1.

i0
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13.2

14.

14.1

14.2

fal A

REPRESENTATIONS ANE WARRANTIES
The Chargor represents and warrants to the Chargee that;
13.1.1 Incorporation

it is & lfmited company duly organised, validy existing and registered under tha
refevant laws of the juriadiclion In which It Is inconporated and has the power
and afl necassary governmental and other consents, approvals, licences and
authnrities to own its property and asseis and carry on s business;

13.1.2 Authority

it is empowered fo enter into and perform its obligations contained in this
Cebenture and has taken all necessary action to muthorise the execufion,
delivery and performance of ithis Debenturg, to creats the security to be
constituted by this Debenture and fo observs and parform fite obligations under
this Debenture;

13.1.3 Obligations binding

this Debernture as exscuted and delivered constitules and will constiiute Its
legal, valid and bindinyg obligations;

13.1.4 No contraventon

neither the execution and delivery nor the performance of ite obligations under
and compliance with the provisions of this Debenture, nor the creation of the
security constituted by I, does or will contravene, conflict with or breach any
provisions of any law, raguletion or statute to which it is subject, or any
agreemant, undertaking or other instrument In respact of, or binding on the
Chargor of on any of #s agsets, or any provisien of its memorandum and
articles of assoclafion, or, a5 the cese may be, other constitutional
documeantation;

13.1.5 Securities
it ia the lagal and beneficlal owner of the Securitles,
Matters represented

Each of the representations and warranties in clause 13.1 will be correct and complied with
In all material respects st all times during the continuance of the security constituted by this
Debentura,

GENERAL COVENANTS OF THE CHARGOR
The Chargor hereby covenants with the Chargee that It will:
Comply with statutes

in relation fo the Charged Assets, comply with all obligations under any present or future
statute, regulation, order and instrument or under any by-laws, regulstions or requirements
of any comipetent authority or other approvals, licences or consents and, If requasted by the
Chargae, produce to the Chargee, within 14 days of receipt of the same, avery material
notice, order or proposal given or made in refation to the Charged Assets by any competent
authority and either comply with the same or make such objectlons and representations
against the same as tha Chargee may raquire or approve;

Comply with covenanis

cbhsarve and perform all covenanis and stipulations frem time to time affecting any part of
the Charged Assets, or the manner of use or the enioyment of the same and shall not,
axcept with the prior written consent of the Charges, enter Info any onerous or resirictive
obllgations affecting any part of ihe Charged Assets;

11



14.3

185,
18.1

18.2

16.

7.
17.4

18.
181

B304

Condust of business

carry on g trade and business on those parls (if any} of the Charged Asgets s are used for
ihe purposes of trade or business in accordance with the standards of good management
from fline to time current in such trade or business;

ENFORCEMENT OF SECURITY

Subject to clause 11, the security constituied by this Debsanture shall become immediately
enforceable upon the occurrencs of as Event of Default and the power of sale and other
powers conferred by secilon 101 LPA, as varled or amended by this Debenture, shall be
immediately axercisable without further notice upon and at any time after the occurrence of
an Event of Default, Subject to clauss 11, after the securily constilutad by this Debenture
has become enforceabls, the Chargee may In its absolute diseretion anforce all or any part
of the security constlituted by this Debenfure in such manner as it seas .

For the purposes of ail powers linplied by statute, the Secured Liabilities shall ba desmed to
have become due and payable on the date of this Debsenture and sections 83 and 103 LPA
shall net apply o the security constituted by this Debenture.

REDEMPTION OF PRIOR ENCUMBRANCES

Subjact to clause 11, at any time sfter the security ereated under this Debenture has
become enforceabls, the Chargee may, at the sole cost of the Chargor (payable to the
Chargee on demand) redeem any prior Encumbrance over any Charged Assei and/or
procure the transfer of that Encumbrance to itseif andfor settle and pass the accounts of any
prior morigagee, chargee or encumbrancer which once so seftled and passed shall be
conclusive and binding on the Chargor. All monay paid by the Chargse to such prior
mortgages, chargea or encumbrancer In accordance with such accounts shall form part of
the Secured Liabllities.

APPOINTMENT OF RECEIVER AND ADMINISTRATOR

Subject to cluuse 11, &t any time after the securlty constituted by this Debenture becomes
enforceable, or if 5o requested by the Chargor by written notlce at any time, the Chargee
may.

17.1.1 without further notice appolnt any person (or persons) fo ba a Recsiver of all or
any part of the Charged Assets and/or of tha income from any Charged Asset;
and/or

17.1.2 without further notica appoint sny perscn (or persons) to £e an Administrator in

raspact of the Charges. Such appolntrent shall take effect, in accordance with
paragraph 1% of Schedule B1 Insolvency Act 1988, when the requirements of
paragraph 18 of that Schedule B1 are satisfied;

17.1.3 exercise in respect of all or sny of the Charged Assats alf or any of the powers
and remedles given to mortgagees by the LPA, Including the power (o take
possesslon of, receive the bengfit of, or sell any of the Cherged Assets;

17.1.4 axercisa in the nama of the Chargor (without any further consent or authority
from the Chargor) any voilng rights attached to the Sacuritles and any other
powers or rights exerclsable by the registered holder or bearar of the
Securities; and

17.1.8 direct that all dividends, distributione, interest and other monies recelved by it in
reapect of the Securities are paid to it.

APPLICATION OF PROCEEDS

All monies received by the Chargee or any Recelver appointed under this Debenture shall
(subject to clause 11 and to the rights and claima of any parson having a securlty ranking in
priority to the security constituted by this Debenture) be applied In the following order:

18.1.1 in payment of the cosis, charges and expenses of and incidental to the
appointment of the Receiver and tha payment of hia remuneration;

12



18.2

19.

20,
20.1

202

20.3

21,
211

21.2

213

22,
22.1

REL L R

18.1.2 in payment and discharge of any liabilities incurred by the Recelver on the
behaif of the Chargor in tha exarclse of any of the powars of the Recaiver;

16.1.3 I providing fer the matters {other than the remuneration of the Recelver)
spacified in the first three paragraphs of saction 108(8) LPA;

18.1.4 In or towards the satisfaction of the Sacured Liabliities; and

18.1.5 any surplus shall be paid to the Chargor or other parson entltied to It.

The provisions of clause 18,1 shall take sffect as and by way of varistion and extension o
the provisions of section 100 LPA, which provisions as so varied and extendod shall ba
desmead Incorporated in this Debenture,

PROTECTION OF THIRD PARTIES

No purchasar from or other person dealing with the Chargee or with any Recelver shall be
obligad or concemad to enguire whather the right of the Chargee to appoint a Receiver of
the right of the Chargee or any Recelver o exsrcise any of the powers conferred by thig
Rebsnture in relation to the Charged Assets or any part of the Chargad Assets have arisen
of bacome exercisable by the Chargee or by any such Recsiver, nor be concemed with
notice to the contrary, nor with the propristy of the exercise or purported exerclse of any
such powers and tha title of such a purchaser and the position of such & person shall not be
impaachabls by reference fo any of those matiers.

CURRENCY AND THE EURO

All monies recsived or held by the Chargee or any Recelver under this Debenture may be
converted from thelr existing currency info such other currency ae the Chargee considers
neceseary or desirable to cover the obligafions and labilittes comprised in the Segured
Liabilitles In that other currency at the Spot Rate of Exchange.

No payment te the Chargee (whether under any judgment or court order or in the liquidation
or dissolution of the Chargor or otherwise) shall discharge the obligation or liabifity of the
Chargor in respact of which it was mads, uniess and until the Chargee shall have raceived
payment in full in the currency In which the obligation or liabliity was incurred and, to the
extent that the amount of any such paymant shall on actual convarsion inte such currency
fall short of such obligation or liability expressed In that currency, the Charges shall have a
further separate cause of action against the Chargor and shall be sntitlad to enforce the
security constituled by this Debenture 1o recaver the amount of the shorifall.

If sterling 18, or is to be repiaced by the suro, the Chargee may notify the Chargor of any
amendments fo this Debenture which the Chargae considers necessary lo reflect that
raplacement and to put the Chargee in the same position, so far as possible, that it would
have been in if no such replacement had cccurred. Upon such notification this Debenture
shali be desmed to be amanded in accordance with such notification,

PAYMENTS

Subject to clause 21.2, all payments to be made by the Chargor in respect of this
Debenturs, shall be made in Inmadiately available funda to the credit of such account es the
Charges may deslgnate. All such payments shail be made free and claar of, and without
any deduction for, ar on acceunt of, any set-off or counterclaim or, except to the extent
compelled by law, any deduction on account of any Taxes.

if the Chargor Is compaelled by iaw to withhold or deduct any Taxes from any sum payable
hareunder to the Charges, the sum so payabls by the Chargor shail be Increased 8o as to
result in the recelpt by the Chargee of & net amount equat to the full amount expressed to be
payabla hereunder. .

Any demand, notification or certificate given by the Chargee spacifying emounts dus and
payable under or in conrnection with any of the provisions of this Debenture shall, In the
absenca of manifest error, be conclusive and binding on the Chargor.

COSTS AND EXPENSES

The Chargoer shall reimburse the Charges, any Raeceiver and any Adminlstrator for all costs
and expenses, Including legal fass (and any value added or similar tax thereon) incurred in

13
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23.

24,
24,1

24.2

25.

26.1

25.2

25.3

28.
6.1

J04BME,

connection with the enforcement, attempted enforcement or preservation of any of their
respective righis under this Debenture, or any of the documents referred to herein.

The Chargor shall pay all present and future stamp, registrailon and similar taxes or charges
which may be payable, or determined tc be pavable, in connection with the execution,
delivery, performance or enforcsment of this Debenturs or any Judgment given In connaction
therewith and shall indemnify the Chargee and the Receiver against any and all liabiiities,
including penalties with respect to, or resulting from, its delay o omission to pay any such
stamp, reglstration and similar taxes or charges,

ABSIGNMENT AND TRANSFER

The Chargee may assign or transfer all or any part of lts rights under this Debenture, The
Chargor may not assign, transfer, charge, make the subject of a trust or deal In any other
manner with thls Debenture or any of its rights under this Debenturs or purport o do any of
the same without the prior written congent of the Chargse.

THIRD PARTY RIGHTS

Subject to clause 24.2, a person who s not a party to this Debenture shall have no rights
under the Contracts (Rights of Third Partles) Act 1998 to enforce or rely upon & provision of
this Debenture. No party fa this Dabenture may hold Resif out as trustes of any rights undar
this Debenture for the beneflt of any third party unless specifically provided for in this
Debenture. This clause 24.1 does not affect any right or remacdy of any perzon which exists,
or Is avaliable, otherwise than pursuant {o the Contracts (Rights of Third Parties) Act 1898,

Mark Davies and any person to whom the benefit of any provision of this Debeniure Is
assigned Irr sccordance with the terms of this Debentura s entitled under the Coniracts
(Rights of Third Parties) Act 1889 1o enforce any term of this Debenture which confers
{expreasly ar implledly) any beneflt on any such person.

NOTICES

The provisions of the Facility Agreement shall be desmed to be incorporated Into this
Debenture, mutails mutandls, as if the same were set out in full herain.

Any notica given pursuant to this Dabenture shall be In writing signed by, or on behalf of, the
person issuing the notice, may be delivered by hand by prepald recorded delfvary first class
post to:

251.1 in the case of the Chargor, fs registerad office address for the time baing
markad for the attention of Stuart Marks; and
25.1.2 In the case of the Chargee to the addresses spacifiad in this Debenture.

or, In relation to any party, such other address for service in the Unlted Kingdom as that
party may from fime to tims notify to the other.

in the absence of avidence of earlier raceipt and subject to dlause 25.3, a notlce served in
accordance with clavse 25.1 shall be deemed to have besn received;

25.21 if deliverad by hand, at the fims of actual delivary to the addrese referrad to in
clavee 25.1; and

2522 if delivered by prepald recorded delivery first class post, two Business Days
from the date of posting.

if deamed receipt under clause 25.2 occurs on a day which is not a Business Day or after
5.00 p.m. on a Busingss Day, the relovant notice shall be deemad to have been recelved ai
9.00 a.m. on the next Business Day,

QENERAL

No variation to this Debenture shall be effective unless made in writing and signed by or on
behalf of all the parties to thia Debenture. The Chargor and Chargee shall not be required to
obiain the consent of any third party on whom a benefit is conferred under thils Debenture 1o
the termination or variation of this Debenture or to the walver or settlamant of any right or
cleim arising under !t. A walver given or consent granted by the Chargee under this
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28.3

28.5

28.6

a7

28.
28.1

28.2

28.3

Debenture will be effective only if glven in writing snd then only in the Instance and for the
purpose for which it is glven.

Each provision of this Debenture Is severable and distinct from the others. if at any time any
provision of this Debenture s or becomes unlawful, invelld or unanforceable to any extent or
in any circumstances for eny reason, it shell to that extent or in those drcumstances be
dsemed not ta form part of this Debeniure but (except to that extent or in those
circumstancas in the case of that provision) the legality, validity and enforceability of that
and ali other provisions of this Debenture shall not be affected In any way.

If any provialon of thia Debenture is found to be llegal, Invalid or unenforceable in
accordance with clause 26.2 but would be lagal, valid or enforceable if some part of the
provision were deleted, the provision in question shall apply with such modification(s) as
may ba necessary to make It legal, valld or enforceabls.

The failure or delay in exercising a right or remedy provided by this Debenture or by law
does not constitute a walver of that {or any other) right or remady. No single or partial
exarcise, or non-exercise or non-enforcement of any fight or remedy provided by ihis
Dsebenture cr by law provents or restricts any further or other exerclse or enforcement of that
(or any other) right or remady,

The Charges's rights and remedies contained in this Debenture are cumulative and not
exciusive of any rights or remedies providad by law.

This Debenture may be executed in any number of counterparis eech of which when
executed and delivered shall be an original. All the counterparts together shall constitute
one and tite same document,

GOVERNING LAW

This Debenture and any non-contractual obligations arising out of or In connection with & are
govermned by English lew.

JURISDICTION

The courts of England have exclusive |urisdiction o settle any dispute arising out of or in
connection with this Daebenture (Including a dispute relating to the existence, velldity or
termination of this Debenture or any non-cuntractusl obligation arising out of or in
connaction with this Debsanture) {a "Dleputs").

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

This clause 28 [s for the benefit of the Chargee only. As a result, the Chargee shali not be
prevented from laking procesdings retating to a Dispute in any other courts with jurisdiction.
To the extent allowed by law, the Charges may take concurrent proceedings In any number
of Jurisdictions,

IN WITNESS whereof the Chargor has duly executad this Debenture as a deed and it is dellversd on
the date firal set cut abova,

ARG
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CHARGOR

EXECUTED and DELIVERED a» s DEED
by INTELESANT LIMITED scting by a
director In the presence of:

wiiness Signawrs N

Witnasd Name  ( Coocen OiCanstem

Address "N\ O fouchucrse skeei-
NACACe SLE
NE R

Ocoupation Ytuoent .

CHARGEE

EXECUTED and DELIVERED as g DEED )
by GRAHAM CLEMPSON . the presence )
of. o )

Pyt
Witness Signature _ o

Witness Narme

Address
.ll= ?" ST | .,l" S
Occupation by 15;
b
LA IR
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