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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9829448

Charge code: 0982 9448 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th June 2021 and created by GOBSMACK HOLDINGS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 18th June 2021 .

Given at Companies House, Cardiff on 21st June 2021

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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DATED } g ?uw & 2021

GOBSMACK HOLDINGS LIMITED
ag Chargor

and

EVERISCONSULTANCY LIMITED
as Chargee

DEBENTURE

CERTIFIED TO BE A TRUE CORY OF THE ORIGINAL]

Lhgrad 7 ...‘.

N T S




Contents

Clanse Name Page

Definitions and int&:l’prctati()n RN E B AR AR A TR T TR AR R CHTERARE K H AR ST R RN RN L 1
Covenani (0 DAY .uevsasirasssersess

S N T R FE L R Ty Yo e N T LY 7

INrest coveccusancannmsnsannnsen Peraa s R EEERBARERE FRER R R NI R NN R A k'u'-'.-"n--mi-'t-nnn-amhn'-.i-nﬂa EREEA R 7

SOUULILY +anwavwesssosiianss issaensisss dndismennssivo s pbins avariniiss e v ebabduesss ihiers bmaid i kperesainniany 7
Conversion ofﬂoaimg chdrgz;:.........,m.,,....m..*,.....R..m..mmmm;.mn;m.m.m.mx.. 10
FUTRET ASSUIRIICE s renrncesssesossemoranssessnnatnnsierssssannsbbsdsaRsinss sssminsssnssussanrassnesersvmsans Lo}
Lreposit of documents and titie deeds and dividends and volng fghis weomsignmea 11
NEEAITVE PIGEE crrunreneesrsssnrnmrssssttessessossssassnsnransssnssnsssasssssss summtsdseatesssohsnstsssossonss L8

W oaE w3 S W e D e

Book Debts-.......-..n-nuuu..u----“-nu-nnun--uwnn“uio.n-w-auu5nﬂwa«muuumwcw--u-uu_"." 12

Representations and WArranties v s asssssnssssspsarsnsnnnsnnssismenssss sestassnassssvasess 13

.
=]

Undertakmns...........,.m,......,,“m,\,.m.,,,m..,.“mm....,w.,........,.”......mn.m.,.umm 15

Costs and Chargor’s performance of covenants oo,

[y
e

foe]

BRRE IR R ERERRAN AN SR EOE 18

Led

Defauh g T T IR PR P LSS T T P TS A s S R PEE PR L) 18

SHRUOTY POWET OF SAlBurrvunes seneeiisksbbsiseiiiaiesssavissesisansisbnns sasstarsavnsnsfvsiensaniinnnnsiisi 19

raron  aroh
W b

B VBT s en s vnrmrm oo ma s kres vah s emebesd o s wn mnns b AN LU0 R oo B0 4 Fabbinmd 00 W 0B wr s Bb N RS ek Sk Eu R 20
Protection of thifd PAMHES..ereeseesriesersrersssmssssesssisnsissspssnsssassusansnennssnsessrapserass 29

fo liability B3 MOTZAZEC I POSSESSIONurcrrrminarmsmus inasecsasrsrssesssspsmarmsrsssassrissssnsanrss S
TRCASSIETHTIENT vsareursnsearserssassassssosssesssanrassssnssssrmsssrssassnnsemnnatssssssresmmansarnenssrassnsass SO0
POWEL OF ZHOTTIEY taacenrerersst snssninassssesssssssssinssns e sssssnsssssnen sansdamessbissiihotesiskastennnn s £
Cumulative 2nd CONTINIING SECUFILY 1orerorcierevssesnosmmenas besbrssissibinssvsmsianisansssnesssssns 203
Avoidance Of PAYIIEIES waesassianssmmssssrinsnnisssnnisssns n s rrs xsbs s e 4 g e bakbaaNR T

e e mem me
NS0 -3 M

[y
o)

I
e

e
(]

PrIOT ChalEE5 cuuneoronrasenronseenannnssrannssssbasonsrrersssnpennnstyn i hnssnbesss is 4bav sHRrrnbs ¥iubinm
23 Pa}’ments and ‘v\’llhholdlng TANES e aas B et L T e LT LE L] 26

74 {,uffenc-y O T et A I T P e e e S e L L L Y] 26

25 T4 ) T B e T R L T TP T T 27
26 A SSIRIINIEI, sures s nensseennnnsprassces subasi ssss v ers Eri 644 Ere kiU en ERs CRERR R AT S S HR LSBT IR TR SRS R 0 BT
27 Waivers - ; R— 27
& e m e AN R 08 R AR KRR R B R R me R A R E RS AR RSB SR SR e T RS B

: ity 28
28 SEVEIAIIILY waraeeccerseaseuennmmmrsessssnunmmnnsssnnekrtoks e b nebrinsAZAPERREETAIAREERTE X AR TR R R R R s Rs 2 S e
at Land rt‘:glstr}"x.-...w.-n.xuu..wwsxu»iin-n-.sen“unaunnanuuiu-nw---nu--u:-wu-u--nm-nunmuxw-uu 28
30 J L u Tt PR TTOTPPI TS ST T TS T PRI 28

31 Law and jurisdiction Hik.u., 29
32 Counterparts and ElIVETY v corsressssussrsesnnspsvssssessssss sisrsssiossisssissst i iisispmusreavnesons, 29
33 Third party ﬁghtsig“”,,m 30
Schedule b..o.coce. terenrermrncrenrean rrrenbersemeeneeneeena rerr v et ae s p e s ene e s SUYTTPTRTRURPRRIC § |
Details 0 Charged PrODEIY wuusre it sessssnsmrcrss s sbtesssriss sarsmrkes ressdbeashas 448 ELEREHASIES 232 ESSY IR R D00 ERS 31
Part 1 The Scheduled Properw;uw,n 3
Part 2 Charged SetUrI IS e urmeeesesessessisidsnsinsismmmmsesssssesssnmsssanssouseenensasvesmapansasssesssssssnsssssns 31

PAFE D TTLSURIICES treresenesasnntsronnnrs £6snssnsssssssess s resArmns cannsssabbess 561 bas aavbsrnsrds hers bhbbsiihanthesssstisenssns Bl

Part 4 O TP PO I .
Coniracls  covenrrecassssns avnn T P LIRS e L LT 32
SUhEdUIE 2 sihirunrisss s vnknrens s s s beeiad x40 5 RERATERSEET FERTEERRSLTSENS TETPLS o R i RO R TR R R 33

Pari 1 Form of Motice to and Acknowledgement from Account Bankwag 33
Part 2 Form of Notice to and Acknowledzement by INSUNETS ocrussnssessvssrrssmssssssssssonssiainesiinsos 30
3{?& ﬁdﬂEL 2 .u--...M,--uuuuw-".;-uo»wnu»uun:un»-.u-unuwuununw:u-"-uu-mw--u-u-fnss«unu-nnn-uuuu 41

NM.n",i..;.,“,i..n,.ﬂ““;“gNq““u“uun"uu"-minnnnnnnwnnnu MR RE RS N R 0§ SRR LR 41




DATED 15 Juwae 2021
PARTIES

{H GOBSMACK HOLDINGS LIMITED, a company incorporated and registered in
England and Wales with company number 9829448 whose registered office is at
Thremhall Park, Start Hill, Bishop®s Stortford, Hertfordshire, CM22 TWE (the
“Charger™)

(23 EVERISCONSULTANCY LIMITED, a company incorporated and regisiered in
England and Walgs with comparny mimber 7235059 whose registered office is at
UK House, 180 Oxford Sireet, London, W1 INN {the "Chargee™)
BACKGROUND

The Chargor has agreed to enter inte this Debenture for the purpose of providing security to
Chargee for the Secured Lizbilities.

OPERATIVE PROVISIONS
i DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Debanture:

“Account Bank” means such banks or financial instifutions with which the
Charged Accounts are beld.

“Authorities” means all national and local governments, govermment depariments,
supranational bodies, local or public suthorities, statutory undertakings, states or
agencies.

“Book Debts” means:

{a) all beok and other debts in existence from time to time (including, without
limitation, any sums whaisoever owed by banks or similar instituiions),
both present and future, due, owing to or which may becoine due, owing
to or purchazed or otherwise acquired by the Chargor; and

(B the benefit of all rights whatsoever relating to the debts referred {0 above
including, withowt hmitation, any related agresments, documents, rights
and remedies (including, without limitation, negotiable or non-negotiable
instruments, guarantees, ndemnities, legal snd equitable charges,
reservation of propristary rights, rights of fracing, unpaid vendor’s lens
and all similar connected or related rights and asseis).

“Business Day” means any day (other than a Saturday or Sunday} on which banks
are open for general business in London,

“Business Operator” means a person carrving out any business, process or other
undertaking (whether currently operated by or under the contrel or with the consent
of the Chargor, or otherwise) whether at the Property or elsewhers.




"Charged Accounts” means each bank account charged by or pursuant to this
Debenture.

"Charged Investments” means the Charged Securities and all present and future
Related Rights accruing to all or any of the Charged Securities,

“Charged Property” means the whole or any part of the property, assets, income
and undertaking of the Chargor from timse to time mortgaged, charged or assigned
to the Chargee pursuant fo this Debenture.

"Charged Securities” means:

{a) the securities specified in Part 2 of Schedule 1 {(Betoily of Charged
Property), if any; and

(k) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable
instruments, certificates of deposit or other seourities or imvestments (as
defined in part 11 of schedule 1 to the Financial Services and Markets Act
2000 ag in force at the date of this Deed) now or in fiture owned (legally
or beneficially) by the Chargor or held by g nominge, trustee, fiduciary or
clearance system on its behalf or in which the Chargor has an interest at
any time.

“Contracts” weans each agreement specified in Part 4 of Schedule 1 (Derails of
Charged Property).

“Costs” means all costs, charges or expenses of whatsoever nature (including,
without Hmitation, legal fees) including, without limitation, disbursements and any
Value Added Tax to be charged on such costs, charges, expenses and
disbursements,

“Deht Documents” means the Financial and Variation Deed and the Variation
Deed.

“Default Hate” means the rate of interest provided for in clause 11.1 of the
Financial and Variation Deed.

“Environment” means all of the air, water and land including air within buildings
and other patural or man-made sivuetures above or below ground.

“Environmental Asthorisstions” means all permits, licences, consents or other
authorisations or approvals required at any time under any Environmental
Legislation for the operation of any Business Operator and the occupation or use of
the Property by any person.

“Enviroomental Clalm™ means any claim, notice of violation, prosecution,
demand, action, official waming, abalement or other order (conditienal or
otherwise) relating to Environmental Matters and any potification or order
requiring compliance with the terms of any Environmental Authorisation or
Environmental Legislation,

“Environmental Legislation” means all applicable statutes, statutory instruments,
common Jaw, freatiss, regulations, directives, codes of conduct, circulars, guidance
aotes, orders, netices, demands and other measures imposed by any Authority to
which the Chargor or any Business Operator or the Properiy is or has been subject



which relate to the pollution or protection of the Environment or the protection of
the health of any living organism or the protection of public health or welfare.

“Envirenmental Matters™ means:

{a} the generation, deposit, disposal, keeping, treaiment, transportation,
trapsmission, handling, importation, exporiation, processing, collection,
sorting, presence or mamufachwe of any waste {as defined in the
Environmental Protection Act 1990} or of any Relevant Substance;

{b} public or private nuisance, noise, defective premises or health and safety
at work:
{c} the carryving ouf of any development (as defined in section 55(1) Town

and Country Planning Act 1990); and

{d} any act, defauli or phenomenon which is capable of causing harm to
human health or welfare or harm to any other living organism or of
damaging the Enviromment.

“Finapcizl and Variation Deed” means the financial and variation deed between
the Chargor and the Chargee, originally dated 27 February 2020, as amended and
restated on 24 June 2020,

“Fixtures” means all assets of whatsoever nature, apart from land and buildings,
forming part of any frechold or leasehold property owned by the Chargor and
deemed by law (o be immovable property.

“Insolvency Act” means the Insolvency Act 1988,

"insurances” means all policies of insurance (and all cover notes) which are at any
time held by or written n favour of the Chargor, or in which the Chargor from time
to time has an interest {including, without limitation the policies of insurance (if
anv) specified in Part 3 of Bchedule 1 (Details of Charged Property)) but excluding
such policies of insurance to the extent that they relate to public liability or third
party Labilities or are directors and officers msuranoce policies,

“Imntellectual Property” means all subsisting patenis and subsisting rights of a
similar nature held in any part of the world, applications for patents and such rights,
divisions and comniinvations of such applications for pafents, registered and
unregistered trade marks, registered and wregistered service marks, registered
designs, vtility models (in gach case for their full period and all extensions and
renewals of them), applications for any of them and the right to apply for any of
them in any part of the world, inventions, confidential information, Know how,
business names, trade names, brand names, copyright and rights in the nature of
copyright, design rights and get up and any similar rights existing in any country;
and the benefit {subject {o the burden) of any and all agreements, arrangements and
licences in connection with any of the foregoing.

“Knoew how” means all the bodv of knowladge, technical experience, expertise and
skills, fechmical processes, secret processes, formulae and technical information
held by the Chargor and relating to its business, which i3 not in the public domain.

“Legal Reservations” means:



{(a) the principle that equitable remedies may be granted or refused at the
discretion of a court, and the limitations on enforcement imposed by laws
relating to insolvency, recrganisstion and other laws generally affecting the
rights of creditors;

{h) the time barring of claims under the Limitation Act 1980 and the Foreign
Limitaticn Periods Act 1984, the possibility that an underiaking to assume
liahality for or to indemnify a person against non-pavment of UK stamp
duty may be void and defences of set-off or counterclalm; and

{c) gimilar principles, rights and defences under the laws of England and
Wales and any other jurisdiction in which any of Chargor’s asscts are
located.

“LPA” means the Law of Property Act 1925,

“Material Adverse Effect” means a material adverse effect on {a) the business or
financial condition of the Chargor, {b) the ability of the Chargor to pay the Becured
Liabilities or otherwise perform its cobligations under this Debenture, any other
Security Interest granted by the Chargor in favowr of the Chargee or any other
agreement regulating or securing the Secured Liabilities or {c) the Chargor's
interest in, or the validity, enforceability, perfection or priority of, any agreement
regulating the Secured Liabilities, this Debenture or any other Security Interest
granted by the Chargor in favour of the Chargee.

“Mominees” means the Chargee, its agents, nominees and any other person holding
the Charged Investments on behalf of the Chargee from time to time.

“Oeenpational Lesses” means all leasehold inierests and other occupational rights
whatsoever (including, without limitation, all licences and agreemens for Jeases} in
existence from time to time relating to the whole or any part of the Property, the
immediate reversion to which is vested in the Chargor.

“Perfection Reguirement” mcans the making or procuring of the appropriate
regisivations, filings, endorsements, notarisation, stamping and/or notifications of
this Debenture and/or the Security Interests created under it

“Permitied Security Interest” means:

{a) the trust debenture dated 12 July 2019 and registered with the Registrar of
Companies on 24 July 2019 between the Chargor and West Hill Capital
LLE;

{b the debenture dated on or around the date of this Debenture between the
Chargor and West Hill Capital LLP;

(¢} any len arising by operation of law and in the ordinary course of trading,
and
{(d} any Securily Interest created with the prior writien consent of the Chargee.

“Planning Acts” means the Town and Couniry Planning Act 1990, the Planning
{Listed Buildings and Conservation Arveas} Act 1990, the Planning (Hazardous
Substancesy Act 1990, the Planning and Compensation Act 1991, the Local



Govemment Planning and Land Act 1980 and the Ancient Monuments and
Archaeological Areas Act 1979,

“Plant apd Machinery” means all plant and machinery, equipment, fitings,
mstallations and apparatus, (ools, motor vehicles and all other such assets (uther
than Frxtores) whatsoever, wherever situate, which are now, or at any time after the
date of this Diebenture become, the property of the Chargor.

“Properdy” means all estates and other interests in any frechold, leasehold or other
immovable property situated in England and Wales {including, without Hmitation,
all Fixtures on such property) which are now, or at any time after the date of this
Debenture become, the property of the Chargor, all proceeds of sale derived from
such property and the benafit of all covenants to which the Chargor is entitled in
respect of such property.

“Recelver” means any receiver appointed pursuant to this Debenture.
"Related Rights” means, in relation to any Charged Securtty:

{a) all dividends, distributions and eother income paid or payable on the
relevant Charged Security or on any asset referred to in paragraph (b} of
this definition: and

{1 all rights, monies or property accruing or offered at any time in relation to
such Charged Becurity whether by way of redemption, substitution,
exchange, bonus or preference, under option rights or otherwise,

“Relevant Jurisdiction” m respect of any person means the jurisdiction in which
such person iz incorporated or, if different, has its principal place of business,

“Relevant Substance” means all substances which are defined or regulated as
toxic, harardous, flammable, highly reactive and explosive, or any of these,
pursuant to any Environmental Legislation {whether in a solid or liquid form or In
the form of a gas or vapour and whether alone or in combination with any other
substance} and all radicactive, elecirical or electromagnetic emissions which are
capable of causing harm fo human heslth or welfare or harm to any other living
organism or of damaging the Environment.

“Rights” means all the Chargor’s rights, title and interest from time fo thme in any
lease, licence or occupational right whatsoever together with the entire benefit of all
the Chargor’s rights, title and interest from time to time in any renewal of
replacement of or variation to any such leass, licence or occupational right
{including, without Limitation, sil its rights, fitle and interest in any Ocoupational
Lease, agreement for any Occupational Lease and any associated agreements which
may be granted by the Chargor or any person deriving title from the Chargor from
time to time over or in respect of the whole or any part of the Property and any
other properties (frechold or teasehold) in which the Chargor has an mterest).

“Scheduled Property” means all the property short particulars of which are set out
in Part | of Schedule 1 (Details of Charged FProperty) (if any), including, without
limitation, all Fixtures on such property.

“Secnred Eiabilities” means all monies, obligations and labilities {actual or
contingent, present or future) from time to fime due, owing or incurred by the
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Chargor to the Chargee under or in ¢onnection with the Debt Documents and this
Diebenture.

“Security Interest” means any morigage, charge, assignment, pledge, lien, right of
set off, hypothecation, encumbrance, priority or other security interest {whether
fixed or floating) including, without hmitation, any “hold back™ or “flawed asset”
arrangement together with any preferential right, retention of title, deferred
purchase, leasing, sale or purchase, sale and leaseback srrangement, frust
agreement, declaration of trust, trust arising by operation of law, any option or
agreement for any of the same or any arrangement which has substantially the same
commercial or substantive effect as the creation of security.

“Spat Rate” means the Chargee’s spot rate of exchange for the purchase of any
currency with any other currency in the London foreign exchange market.

“Taxes” means all present and future taxes, levies, duties, charges, assessments,
deductions or withholdings whatsoever, including sny interest thereon, and any
penalties and fines with respect thereto, wheraver imposed, levied, collected or
withheld pursuant fo any regulation having the force of law and “Taxation” shall
be consirued accordingly.

“Variation Deed” means the variation deed between the Chargor and the Chargee
dated on or around the date of this Debenture which amends and supplements the
terms of the Financial and Variation Deed.

INTERPRETATION

In this Debenture:

(2 the Contents page and Clause headings are included for convenience only
and do not affect the construction of this Debenture;

(b} words denoting the singular inchude the phiral and vice versa; and

(c) words denoting one gender include each gender and all genders.

in this Debenture, unless the confext otherwise requires, references to:

{a) persons include references do natural persons, fims, partnerships,
companies, corporations, associations, organisations and trusts {in each
case whether or not having a separate legal personality);

{b) documents, instruments and agreements {including, without himitation, this
Debenture and any document referred to in this Debenture) are references
to such documents, instruments and agreements as modified, amended,

varied, supplemented or novated from time o time;

{c) receivers are references o receivers of whatsoever nafure including,
without hmitation, receivers and managers and administrative receivers,

{d} the terms “Charges” and “Receiver” include, where the context so admits,
references to any delegate of any such person;

(e} the term “Chargor” includes every person liable under this Debenture and
any other person lawfully acting on behalf of such person;



1.3

O an event deseribed in clavse 13.1 (Enforcement) is "continuing” if it has not
been remedied or waived;

(g a party to this Debenture includes references o its anccessors, transferees
and assigns;

{h} Recitals, Clanses and Schedules are references to recitals to this Debenture,
{Clauses of this Debenture and Schedules to this Debenture; and references
to this Dehenture inchude s Schedules;

(i paragraphs are references fo paragraphs of the Schedule in which the
references appear;

(i) statutory provisions {where the context so admits and unless otherwise
expressly provided) are construed as references to those provisions as
respectively amended, consolidated, extended or re-enacted from time to
time, and to any orders, regulations instruments or other subordinate
legislation made under the relevant statule; and

ki a time of day is a reference to London time.
Clawhack

if the Chargee considers that an amount paid by the Chargor in respect of ths
Secured Liabilities is capable of being avoided or otherwise set aside on the
liguidation or administration of the Chargor or otherwise, then that amount shall not
be considered to have been irrevocably paid for the purposes of this deed.

COVENANT TC PAY

The Chargor hereby covenants that it will on demand pay to the Chargee or
discharge, as the case may be, all the Secured Liabilities when the Secured
Liabilities become due.

INTEREST

if the Chargor shall fail to pay any amount under this Debenture when it is due then
such amount shall bear nterest (after as well as before judgment and pavable on
demand) at the Defaplt Rate from time to time fom the due date until the date such
amount is paid in full fo the Chargee and such interest shall be compounded with
monthly rests.

SECURITY

By way of continuing secwrity in favour of the Chargee for the payment and
discharge of the Secured Liabilities, the Chargor with fisll title guarantes hereby
charges to the Chargee or assigns to the Chargee (as the case may be) the property
set out below in the manner set out below (the assignment set out below is an
absolute assigtunent for the purposes of section 136 of the LPA (Legal assigiiments
of things in actien) and is not made by way of charge only).

Scheduled Property

By way of legal mortgage, the Scheduled Property and all Righis relating 1o the
Scheduled Properiy in existence at the date of this Debenture,
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4.3

44

4.5

46

4.7

4.8

4.9

Other Property

By way of fixed charge the Property {except the Scheduled Property validly
charged in Clause 4.1 (Scheduled Property)) and all Rights relating to such

Property.
Contracts

By way of legal assignment, subject to Clause 18 (Reassignment) and to the extent
not effectively so assigned, by way of fixed charge, the Contracts and the benefit of
all other agreements, instruments and rights relating to the Charged Property.

Book Behits
By way of fixed charge, the Book Debts.
Charged Accounts

By way of fixed charge all accoumts of the Chargor with any bank, financial
institution or other person at any time and all monies at any time standing to the
vtedii of such accounts, together with all interest from time to time acorued or
accruing on such monies, any investment made out of such monies or account and
all rights to repayment of any of the foregoing.

Plant and Machincry

By way of fixed charge, the Plant and Machinery.
Charged Securities

By way of fixed charge:

{a) the Charged Securities referred to in Part 2 of Schedule | (Details of
Charged Properiyy, and

{b) all pther Charged Securities {not charged by Clause 4.8(a},

in each case, together with (i) all Related Righis from time to time accruing to those
Charged Securities and {ii) all rights which the Chargor may have at any time
against any clearance or settlement system or any custodian in respect of any
{Charped Investiments.

Insurances

By way of fixed charge, ali Insurances, including all claims, the proceeds of all
claims and all returns of premium in connection with Insurances (fo the extent not
otherwise validly and effectively assigned pursvant to Clause 4.11 {dssignmeni)
belowl,

Goodwill

/By way of fixed charge, all the goodwill and uncalled capital for the time being of

the Chargor.



4.10

4.11

4.12

Assignment

By way of legal assignment, subject to Clause 18 (Reassignment) and fo the extent
not effectively charged by way of fixed charge pursuant to Clause 4.8 above, all of
the Chargosr's right, title and interest in and to all Insurances, including all claims,
the proceeds of all olaims and all vetirns of premivm in cormection with Insurances.

Floating charge

By way of floating charge:

()

(&)

all the undertaking and assets of the Chargor whatsoever, wherever situate,
whether movable, immovable, present or future {(mcludimg, without
limitation, its uncalled capital for the time being and all the undertaking
and assets of the Companies referred to above which are, for any reason,
not validly charged or assipned pursuamt to Clause 4.1 { Scheduled
Property} to Clause 4.9 (Goodwill ) of this Debenture},: and

{whether or nof effectively so charged or assigned) all the present and
future heritable property and all other property and assets of the Chargor in
Scotland.

Such floating charge being a qualifving floating charge for the purposes of
paragraph 14 of Schedule Bl of the Insolvency Act, the provisions of such
paragraph applying to such floating charge.

Notice of Assignment — immediate notice

Promptly following execution of this Debenture {and within fourteen Business
Days of obtaining any Insurance or the opening of any Charged Account afier the
date of this Debenture) the Chargor shail:

(a)

(b)

{c)

in respect of each Charged Account deliver a duly completed notice to the
Account Bank and shall use its reasonable endeavours to procure that the
Account Bank executes and delivers {o the Chargee an acknowledgement,
m each case in the respective forms set out in Part 1 of Schedule 2 (Form
of notice to and acknowledgement fror Accownt Bank),

in respect of each of its Insurances, deliver a duly completed notice of
assignment to each other party to that Insurance, and shall use is
reasonable endeavowrs to procure that each such party executes and
delivers to the Charpee an acknowledgement, in each case in the respective
forms set out in Part 2 of Schedule 2 {(Form of notice lo and
acknowledgement by insurersy; and

in respect of each Confract, deliver a dulv completed notice to each
counterparty to 2 Contract and shall use its reascnable endeavours to
procure that each counterparty executes and delivers to the Chargee an
acknowledgement of the netice, in each case in the respective forms set out
in Part 3 of Schedule 2 {(Form of notice to and ackrowledgement by
couterparties o Controcis).
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53

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Chargee may by notice to the Chargor convert the floating charge confained in
this Debenture into a fixed charge as regards such Charged Property as the Chargee
may specify {(whether generally or specifically) in that notice:

{a} if it considers (acting reasonably) that it is needed to protect or preserve the
charges over the Charged Property or the priority of those charges; or

{b) at any time whilst this Debenture is enforceable.
Automatic conversion

If, without the prior written consent of the Chargee, the Chargor creates any
Security Interest over any of the Charged Property {other than a Permiited Security
Interest) not expressed to be subject to a fixed charge under this Debenture, or if
any person levies or altempts to levy any disivess, attachment, execution or other
iegal process against any of such Charged Property pursuant o which this
Debeniurs s enforceable in sceordance with clause 13.1 (Exforcement), (e louling
charge created by this Debenture over the Charged Property the subiect of such
Security luterest or process will automatically, without notice, be converted inio a
fixed charge as soon as such event occurs. The provivions of this Clause 5.2 will
not apply to any assets situated in Scotland if) and to the extent that, 2 Receiver
would not be capable of exercizing his powers In Scotland pursuant to section 72 of
the Insolvency Act 1986 by reason of such automatic conversion.

Assets acquired afler any fleating charge bas erystallised

Any asset acquired by the Chargor after any crystallisation of the floating charge
created under this Deed that, but for that crystallisation, would be subject to a
floating charge under thiz deed, shall {uniess the Chargee confirms otherwise to the
Chargor in writing} be charged to the Chargee by way of first fixed charge.

FURTHER ASSURANCE
The Chargor shall:

fa} forthwith, at any time if so required by the Charpee, at its own expense
execute and deliver o the Chargee such further legal or other mortgages,
charges, assigiunents, securities, authorities and documents as the Chargee
may reasonably require of the whole or such part of the Charged Property
as the Chargee may specify, in such form as the Chargee may reasonably
require, to secure the payment or discharge of the Secured Liabilities,
including, without Hmitation, in order to vest the whole or such part of the
Charged Property in the Chargee, the nominee of the Charges or in any
purchaser from the Chargee or the Receiver,

{b} pending the execution and delivery of any such assignments, hold such

Charged Property upoen trust for the Chargee subject to the provisions of
this Debenture; and
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7.1

7.2

(<) pending the execution and delivery of any such morigages, charges, or
other security, hold such Charged Property subject to the provisions of this
Debenture.

DBEPOSIT OF DOCUMENTS AND TITLE DEEDS AND DIVIDENDS AND
YOTING RIGHTS

At the written request of the Chargee {acting reasonably), the Chargoer shail deposit
with the Chargee (and the Chargee during the continuance of this security may held
and retain}:

{a) all deeds and documenis of title relating to the Property including, without
limitation, all Occupational Leases;

{by all certificates and other documents of title or evidence of ownership to the
Charged Securities and their Related Rights;

{c) instruments of transfer in respect of the Charged Securities (execuled in
blank and left wndated) and/or such other documents as the Charges shall
require o enable it {or its nominess) to be registered as the owner of or
otherwise to acquire a legal title fo the Charged Securities and their Related
Rights {or to pass legal title to any purchaser);

{d} all such deeds and docoments of title (if any) relating to the Book Debis as
the Chargee may from time to time specily; and

{e) copies of all the Contracis certified to be tiue copies by one director of or
solicitor acting for the Chargor.

The Chargor shall:

{8} as soon as reasonsbly practicable give notice to any custedian of any
agreement with the Chargor in respect of any Charged Investment in a
form the Chargee may reasonably require and use their reascnable
endeavours to ensure that the custodian acknowledges that notice in a form
the Chargee may require;

(b} pay all calls or other payments which may become due in vespect of its
Charged Investments as they fall due;

{c} not nominate another person fo enjoy or exercize all or any specified rights
of the Chargor in relation to its Charged Investments, as contemplated by
section 145 of the Companies Act 2006 or otherwise;

(d) comply with all requesis for information within its knowledge relating to
the Charged Invesiments which are made under section 793 of the
Companies Act 2006 and, if it fails to do so, the Charges may provide such
information as it may have on behalf of the Chargor.

At any time when the security constituted by this Debenture is not enforceable, the
Chargor shall be entitled 1o

{a} receive and retain all dividends, distributions and other monies paid on or
derived from its Charped Securities; and

1t



() exercise all voting and other rights and powers attaching io its Charged
Secyrities, provided that it must not do so in 5 maoner which:

{1} has the effect of changing the terms of such Charged Securities {or
any class of them} or of any Related Rights; or

{ii} is prejudicial to the Security Interest granted in favour of the
Chargee under this Debentuore.

74 At any time when the security constituted by this Debentwre is enforceable, the
Chargee may complete the instrumeni(s) of transfer for all or any Charged
Securities on behalf of the Chargor in favour of itself or such other person as it may
select.

7.5 At any time when any Charged Security is registered in the name of the Chargee or
its nominee, the Chargee shall be under no duty to:

{a) snsure that any dividends, distributions or other monies payable in respect
of such Chargad Security are duly and prompily paid or received by it er its
nominee;

{b} verify that the correct amounts are paid or received; or

{e) take any action in connection with the taking up of any {(or any offer of
any) Related Rights in respect of or in substitution for, any such Charged
Security,

8 NEGATIVE PLEDGE

Except in the case of any Permitted Security Interest, the Chargor shall not:

(2} create, purport to create or allow o subsist, any Security Interest over the
whole or any part of the Charged Property;

{b} convey, assign, iransfer, or agree to convey, assign or transfer {each, a
“Disposal™) the whole or any part of the Charged Property save in the
ordinary course of business in relation to Charged Property which is
subject only to the foating charge contained in this Debenture;

{c) permit or agree to any variation of the rights attaching to the whels or any
part of the Charged Property;

{d} do, cause or permit to be done anything which is reasonably likely to
jeopardise or otherwise prejudice the Security Interests granted in favour of
the Chargee under this Debenture over the whole or any part of the
Charged Property; or

{e} release, exchange, compound, set off, grant time or ndulgence in respect
of, or in any other manner deal with, all or auy of the Book Debts other
than in the ordinary course of trading or as permitted by this Debenture.

9 BOOK DEBTS
21 Until all the security constituted by this Debenture is discharged the Chargor shall:
{a) collect and realise all Book Debts in the ordinary course of its business;
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(b} pay the proceeds of such coliection and realisation into a Charged Account;

{€) not except with the prior written consent of the Chargee release, exchange,
compound, set-off, grant time or indulgence in respect of, or in any other
manner deal with, all or any of the Book Debtz other than i the ordinary
course of trading or as permitted by this Debenture; and

{d) if called npon to do so by the Chargee at any time when the security
-gonstinied by this Debenture is enforceable execute a legal assignment of
the Book Debts to the Chargee in such terms as the Chargee may in its
discretion require and give such notice of that legal assipnment to the
debtors from whom the Book Debis are due, owing or incurred and fake
any such other step as the Chargee may in its discretion require to perfect
such legal assignment.

9.2 Promptly following execution of this Debenture (and  within fourteen Business
Days of the opening of any Charged Account after the date of this Debenture) the
Chargor shall in respect of each Charged Account deliver a duly completed notice
to the Account Bank and shall use its reasonable endeavours to procure that the
Account Bank executes and delivers to the Chargee an acknowledgement, in sach
case in the respective forms set out in Part 1 of Schedule 2 (Form of notice to and
acknowledgement from Accowst Bank) or in such other form as the Charges shall

agres.
10 REPRESENTATIONS AND WARRANTIES
10.1 The Chargor represents and warrants to the Chargee that:
{a) Status

it is duly incorporated and validly existing under the laws of its Relevant
Jurisdiction and is fully qualified and empowered fo own iis assets and
carry out its business;

{b Powers

it has powet to enter this Debenture and to exercise its rights and perform
its obligations hereunder, and has taken all necessary corporate and other
action to authorise the execution, delivery and performance of any other
documents referred 1o herein;

{c) Authorisations

all acts, conditions, suthorisations and other things required to be done,
Tulfilied and performed by it {an “Authorisation™} in order;

(i) to enable it lawfully to enter into, exercise iis rights under and
perform and comply with the obligations expressed to be assumed
by it in this Debenture;

{ii) to ensure that the obligations expressed to be assumed by it in this

Debendure are, subject to the Legal Reservations, legal, valid and
binding; and
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(d)

(e}

ity

{(2)

{h)

{1ii) to make this Debenture admissible in evidence in the Relevant
Jurisdiction,

have been done, fulfilled and performed and ave in full force and effect
other than any Authorisation relating to a Perfection Requirement;

Mo filing

subject to the Perfection Requirements, under the laws of the Relevant
Jurisdiction in force at the date hereof, It is not necessary that this
Debenture be filed, recorded or envolled with any court or other authority
in the Relevant Jurizdiction or that any stamp, registration or similar {ax be
paid on or in relation to this Debenture (or where it is so reguired, this
Debenture has been so filed, recorded or envolled or such stamp,
registration or other tax has been paid);

L.egal validity

the obligations expressed fo be assumed by it in this Debenture are, subject
i the Legal Reservations and the Perfection Requirements, legal and valid
obligations binding on it in accordance with the terms of this Debenture;

Insolveney

it has not taken any corporafe action nor have any other steps been taken or
legal proceedings been started or threatened against it for its winding up,
dissolution or re-organisation or for the appointment of a recsiver,
admimistrator, administrative receiver, trustes or similar officer of it or of
any or all ot iis revenues or assels;

Mo defauit

ne event is outstanding or would be reascnably likely to result from the
execution and performance of this Debenture which constitutes (or, with
the giving of notice, lapse of time, determination of materiality or the
fulfilment of any other applicable condition or any combination of the
foregoing, would be reasonably likely {o constitute) a default under any
document which is binding on i, or on any of ifs revenues or assets, to an
extent or in a manner which would be reasonably likely to have a Material
Adverse Effect in relation to 1t;

Non conflict

it does not require the consent, approval or authority of any other person to
enter into or perform its obligations under this Debenture and its entry into
and performance of, and the transactions contemplated by, this Debenture

will not:

{i) constitute any breach of or default under, any coniractual,
governmental or public obligation binding upon it;

(i} conflict with its constitutional documents; nor

{1if} result in the creation or imposition of {or enforceability of) any
Security Interest over the whole or any part of the vaderteking or

14



10.2

11

11.2

assets of the Chargor pursuant o the provisions of any agreement
or document other than this Debenture;

(i) No deduction

save a3 disclozed in writing by the Chargor to the Chargee prior to the date
ol this Debenture, ¥ s nod reguired (o make any deduction or witkholding
from any pavment it is required to make under this Debenture,

I Mo undisclesed Security Interest

save as disclosed to the Chargee in writing before the date of this
Debenture and save for Permitted Security Interests, no Security Interest
exists over all or any of the present or future revenues or assets of it;

{k) Future Security Interest

except as contemplated by this Debenture, the execution of this Debenture
by it and its exercise of the rights and performance of its cobligations
hereunder will not result in the existence of or oblige It to create any
Security Interest over all or any of its present or future revenues or assets;

{ Ownership of the Charged Property

it is absolutely, solely and beneficially entitled to all the Charged Property
as from the date it or any part of it falls to be charged under this Debenture
and the rights of the Chargor in respect of the Charged Property are free
from any Secunity Interest of any kind other than a Permitted Security
Interest.

The representations and warranties sef forth in this Clause are given and made on
and as of the date of this Debenture, shall survive the execution of this Debenture
and other than the representation in Clavse 10100 (Representatfions and warranties
Ne deduction) are continning representations and warranties which are deemed to
be repeated on cach day during the continuance of the security constituied by this
Debenture with reference to the facts and circumstances existing at the time of
repetition,

UNDERTAKINGS

The Chargor gives cach of the undertaldngs contaimed in this Clavse to the
Chargee. The underiakings in this Clause shall remain i force during the
continuance of the security constituted by this Debenture,

Business

The Chargor shall not make any material alteration to the general nature or mode of
cenduct of its business from that carried on at the date of this Debenture,

Books of account

The Chargor shall:
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114

115

116

117

11.3

{a) keep, or cause to be kept, proper books of account relating to the business
of the Chargor; and

{b} keep such books of account, and all other documents relating to the affairs
of the Chargor, at the Chargor’s registered office.

[Intentionally Omitted]
To comply with statutes

The Chargor shall comply with all requirements of any Authority, all obligations
under auy stafute and ail bylaws and regulations relating to the whole or any part of
the Charged Property if failure to do so would reasonably be likely to cause a
Material Adverse Effect.

To provide information

The Chargor shall fumnish to the Chargee as zoon as reasonably practicable afier
demand by the Chargee such information and supply such documents or papers
relating to the Charged Property from time to time as the Chargee may reasonably
require,

Access and information
The Chargor shall:

{2) upon prior written notice, permit the Chergee, #s representatives and
agents free access at all reasonable times to examine and take copies and
extracts from the records, books of account and staputory books of the
Chargor;

(b} firrnish the Chargee with all additional information which the Charges may
in its discretion require in conmection with such examination; and

{c) cooperate and comply with all reasonable requests relating to such
examination.

Motification of evends

The Chargor shall forthwith notify the Chargee in writing if any steps (including,
without limitation, the making of an application or the giving of any notice) are
taken by any person (including, without limitation, the Chargor) in velation to the
administration, recelvership, winding-up or dissolution of the Chargor.

Insurances
The Chargor shall:

(a} insure and keep insured the Property and all of its undertaking and assets
other than the Properfy with reputable and responsible insurers in such
manner and to such extent and against such risks and contingencies as is
reasonable and customary for an enterprise engaged in the same or a
similar business and in the same or similar localities;

{b) procure that the inferest of the Chargee is noted on all Insurances in such
manner as the Chargee may reasonably require;
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1192

11.93

1116

{c) pay all premiums and any other monies necessary for maintaining the
Insurances in full force and effect on or before the date they become due;

{d use all reasonable endeavours to ensure that Insurances contain a first loss
paves clanse and a standard mortgagee clause, whereby such Insurances
will not be invalidated, vitiated or avoided as against a morigagee in the
event of any misrepresentation, act, neglect or fathure W disclose o the
part of the insured;

{e) preduce to the Chargee on request copies of all policies and all receipis for
the current premioms with respect to the Insurances; and

{f) immediately give notice to the Chargee of any sccurrence which gives rise
to a claim under any Insurances (1} if such occurrence is not insured and
gives rise fo s clabm in an amount exceeding £100,000 or {11} if such
ccowrrence s insured but the claim is an amount exceeding the amount of
the insurance cover by £100,000 or mors.

If the Chargor at any time fails to perform any of iis obligations contained in this
Clause, the Chargee may effect or renew such Insurances as the Chargee thinks fit
and the Chargor shall reimburse the Chargee for the Cosis thereby incurred on
demand. Such Costs will bear interest in accordance with Clause 3 (Imerest) from
the date of payment by the Charges until the date of relmbursement.

Insurapce moenies

Any monies received by virtue of any Insurances relating to the whole or any part
of the Charged Property (whether effected pursuant to this Debeniure or otherwise)
will be deemed to be part of the Charged Property, The Chargor shall apply all
such monies in making good, or in recouping expenditure incurred in making good,
any loss or damage or, if the Chargee in its discretion so requires when the security
constimted by this Debenture i3 enforceable, towards discharge of the Secured
Liabilities.

The Chargor shall ensure that all such monies as are referved to in Clause 11.2.1
which are not paid directly by the insurers to the Chargee shall be held by the
recipient upon trust for the Chargee and be applied by the Chargor in accordance
with Clause 11.9.1.

This Clause applies whether or not this Debenture has become enforceable.
To repair
The Chargor shall:

{a) at all times keep in the same or better condition as at the date of this
Debentwre, or in the case of leasehold property in such state of repair and
condition as required by the relevant lease, all the Properly inciuding,
without limitation, all buildings, erections and structures on and in the

Property;

keep all Plant and Machinery {other than redundant or cbsolete assets) in
the same or better condition as at the date of this Debenture and fit for its

purpose.
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i2.2

13.1

Fovironment
‘The Chargor shall:

{a) and shall procure that any Business Operator shall, obtain and maintain in
full force and effect all Environmental Authorisations and ensure that the
Property, itself and any Business Operator complies with all Environmental
Legislation in each case to the extent that failure to do so would have 2
Material Adverse Effect; and

)] as soon as practicable on becoming aware of it inform the Chargee of any
Environmental Claim which has been made or threatened against the
Chargor or any Business Operator or any of the officers of the Chargor or
any Business Operator or any cccupier of the Property or any requirement
of any Authority, Environmental Authorisation or  applicable
Envirenmental Legislation to make any investment or expenditure or take
or desist from taking any action which in each case would be reasonably
likely, if substantial, to have a Material Adverse Effect.

COSTS AND CHARGOR'S PERFORMANCE OF COVENANTS
Costs underiaking

The Chargor shall within five Business Days of demand pay to the Chargee or the
Receiver, as the case may be, and discharge all Costs payable by it pursuant to this
Debenture on a full and unlimited indemnity basis, together with interest at the
Default Rate calculated in accordance with Clause 3 (fnteresy) from the date the
relevant Cost was expended, incurred or suffered (whichever is the earlier) by the
Chargee or the Receiver, as the case may be, until full discharge of such Cost.

Chargor's performance of covenants

If the Chargor fails to perforin either of the undertakings contained in
Clause 11,10 (7o repair) or Clause 11,11 {Environment), the Chargee may perform
any such covenant at the Chargot’s expense and the Chargor shall reimburse the
Chargee for the Costs of such performance on demand. Nothing in this Debenture
shall oblige the Chargee to perform any covenant of the Chargor,

DEFAULT
Eanforcement
This Debenture will become enforceable wpon the ocourrence of any of the

following events and shall remain enforceable for as long as such event is
continuing:

Aa) if the Chargor has failed to pay all or any of the Secured Liabilities

following a demand for payment by the Chargee;

(b} any step is taken (including, without limitation, the making of an
application or the giving of any notice) by the Chargor or by any other
person to appoint an administrator in respect of the Chargon;

(c) any step is taken (including, without limitation, the making of an

application or the giving of any notice) by the Chargor or by any other
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person to wind up or dissolve the Chargor or fo appeint a liquidator
{whether provisional, interim or otherwise), ftrusiee, receiver,
administrative receiver or similar officer of the Chargor or any part of its
undertaking or assets;

(d} the making of a request by the Chargor for the appointment of a Receiver
ot adminisirator;

() if the Chargor breaches any of the provisions of this Debenture and, in the
case of a breach which is remediable, such breach has not been remedied to
the satisfaction of the Chargee within 5 Business Days of receipt by the
Chargor of a notice by the Chargee o the Chargor requiring that it be
remedied.

Financial Collateral

{a) To the extent that the Charged Property constitutes financial collateral and
this Debenture and the obligations of the Chargor under this Debenture
constitute a security financial collateral arrangement (in each case for
the purpose of and as defined in the Financial Collateral Arrangements
{No. 2} Regulations 2003} (SI 2003 No 3226) sach Receiver and the
Chargee shall have the right afier the security constituied by this Debenture
is enforceable to appropriate all or any part of that financial collateral in ot
towards the satisfaction of the Secured Liabilities.

(b} For the purpose of Clause 13.2{z), the value of the financial collateral
appropriated shall be such amount as the Receiver or the Chargee
reasonably determines having taken imto account advice ebtained by it
from an independent investment or accountancy firm of national standing
selected by #.

STATUTORY FOWER OF SALE

For the purposes of all powers implied by statute, and in particular the power of
sale under section 1071 of the LPA (Powsers incident to estate or inferest in a
mortgage), the Secured Liabilities will be deemed {o have become due when the
security created by this Debenture is enforcesble and section 103 of the LPA
{Regulation of exercise of power of sale) and section 93 of the LPA (Restriction on
conzolidation of mortgages) will not apply.

The statutory powers of leasing conferred on the Chargee are extended so as to
authorise the Chargee to lease, make arrangements for leases, accept surrender of
leases and grant options on such terms and conditions as the Chargee may in its
discretion think fit.  The Chargee is not obliged to comply with any of the
provisions of section 99 (Leasing powers of morigagor and mortgagee in
possession) and section 100 (Powers of morigagor and mortgagee in possession to
aceept surrenders of leases) of the LPA,

Each of the Chargee and the Receiver may exercise such person’s statutory power
of sale in respect of the whole or any part of the Property.
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RECEIVER
Appointment of Receiver

At any thme whilst the security constituied by this Debenture is enforceabde,
whether or not the Chargee has entered into or taken possession of the whole or any
part of the Charged Property pursuant to this Debenture:

{a} the Chargee may, by writing under the hand of any authorised officer of the
Chargse, appoint any person 1o be a receiver and/or an administrator of the
Charged Property sud such person shall, with effect from the date of such
appointment, be a “Receiver’;

(b} subject to the Tnsolvency Act the Charges may, from tine to time, in
similar manner, remove the Receiver and appoint another in his piace;

{c the Chargee may, either at the time of appeintment or at any time
thereafter, fix the remuneration of the Receiver,

{d) the Chargee and any Nominee wheresogver situate may, without further
notice and without the restrictions contalned in section 103 of the LPA
(Regulation of exercise of power of sale), exercise in respect of all or any
part of the Charged Investments all the powers and rights exercisable by
the registered holder of the Charged Investments and all other powers
confarred on morigagess by the LPA as varied or extended by this
Debenture; and

{2} the Chargee and any Nominee wheresoever situale may apply any
dividends, interest or other payments received or receivable by the Chargee
or by such Nominee in respect of the Charged Investments as if they were
proceeds of sale.

None of the restrictions imposed by the LPA in relation to the appoliniment of
receivers, the giving of notice or otherwise shall apply.

The Receiver may from thme to time delegate, by power of attomey or otherwise, to
any person any of his powers and discretions, whether arising by statute, the
provisions of this Debenture or otherwise, upon such terms and for such periods of
time as he may in his discretion think fit and may from time to time terminate any
such delegation. The Chargee shall not be liable to the Chargor for any loss or
damage arising from any such delegate’s act, default, neglect or miscendust of any
nature whatsoever,

Powers of Receiver

The Receiver has all the powers to do or abstain from doing anything which the
Chargor could do or abstain from doing in relation to the Charged Property
including, without Hmiiation the powers conferred by section 109 of the LPA
{(Appoinament, powers, remuneration and dutics of receivers) and, in the case of a
Receiver who is an administrative receiver, the powers conferred by section 292 of
the Insolvency Act {Definitions) and Schedule 1 to the Insolvency Act (Powers of
adminisirator or admindstrative receiver, and in particular the Receiver may:
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{a)

(b}

{d)

{e)

Carry on business

CAITY On, Marage of CONCUT In carrying on managing the whole or any part
of the business of the Chargor as he may in his discretion think fit;

Protection of assels

() manage, insure, repair, decorate, maintain, alter, improve, renew or
add to the Charged Properiy or conour in so doing;

(ii} commence or complete any building operations on the Property;

{111} apply for and maintain any plaoning permissions, building
regulations, approvals and any other permissions, consents or
licences,

in each case as he may in his discretion think fit;
Realisation of assels

sell, exchange, converl inte money and realise the Charged Property or
concur in so doing by public auction or private confract and generally in
such manner and on such terms a2z he may in his discretion think fif,
Without prejudice to the generality of the foregoing, he may do any of
these things for any valuable consideration including, without limitation,
cash, shares, stock, debentures or other obligations. Any such consideration
may be payable in a lump sum or by instalments spread over such period as
he may i his discretion think fit;

Let, hive or lease

{i} Igt, hire or lease (with or without premium) and accept surrenders
of leases or tenancies or conour in so doing;

{ii) grant rights, options or easements over and otherwise deal with or
dispose of, and exercise all rights, powers and discretions
incidental to, the ownership of the Charged Property;

{(itfy  exchange or concur in exchanging the Charged Property,

in gach such case in such manner and generally on such terms as he may in
his diseretion think fit, with all the powers of an absolute beneficial owner.
The Receiver may exercise any such power by effecting such transaction in
the name or on behalf of the Chargor or otherwise;

Borrowing

for the purpose of exercising any of the powers, authorities or discretions
conferred on him by or pursuant to this Debenture or of defraying any
Costs {incleding, without limitation, his remuneration) which are incurred
by him in the exercizse of such powers, authorities or discretions or for any
ather purpose, to raise and borrow money or incur any other liability either
unsecured or secursd on the Charged Property, either in priority to the
security constitutad by this Debenture or otherwise, and generally on such
terms as he may in his discretion think fit. No person lending such money
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{f)

(g)

(b

G

()

is to be concerned to enguire as to the propriety or purpose of the exercise
of such power or as to the application of any money so raised or borrowed,

Make ¢alls

make, or require the diveciors of e Cluasgor o mske, such calls upon the
shareholders of the Chargor in respect of any uncalled capital of the
Chargor as the Recelver may in his discretion require and enforce payment
of any call so made by action (in the name of the Chargor or the Receiver
as the Receiver may in his discretion think fit) or otherwise;

Compromise

{i) setile or compromise any claim by, adjust any account with, refer
to arbitration any dispute with, snd deal with any question or
demand from, any person who Is, or claims to be, & creditor of the
Chargor, as he may in his discretion think fit; and

(i setile or compromise any claim, adjust any account, refer fo
arbiiration any dispute and deal with any question or demand
relating in any way to the Charged Property, as he may in his
discretion think fit;

Proceedings

bring, prosecute, enforce, defend and abandon all such actions, suits and
proceedings in relation fo the Charged Property as he may in his discretion
think fit;

Emplovees

appoint and discharge any manager, officer, agent, professional adviser,
employes and any other person, vpon such terms as he may in his
discretion think fit;

Receipts

give valid receipts for all monies and exceute all assurances and things
which he mav in his discretion think proper or desirable for realising the
Charged Property;

Environment

conduct and complete all investigations, studies, sampling and testing and
all remedial, removal and other actions, whether required under
Environmental Legislation or by the Chargee or otherwise and comply with
all lawful orders and divectives of all Authorities regarding Environmental
Legislation; and

zeneral powers
do all such other acts and things as the Receiver may in his discretion
consider to be incidental or conducive to any of the matfers or powers set

out in this Debenture or otherwise mcidental or conducive to the
preservation, improvement or realisation of the Charged Property.
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Receiver as agent of the Chargor

The Receiver is at all times and for all purposes the agent of the Chargor. Subject
to the provisions of the Insolvency Act, the Chargor is solely responsible for all the
Receiver's acts, defaults, neglect and misconduct of any nature whatsoever and for
his remuneration and Costs, to the exclusion of hability on the part of the Chargee.

MNe obligation
The Receiver is not obliged to exercise any of the powers set out in this Clause.
Several power

Where more than one Recelver is appointed, each Receiver has the power to act
severally wumless the Chargee specifies otherwise I the appointment of such
Receiver.

Powers exercisable by the Chargee

The Chargee may exercise all powers granted to the Receiver by this Debenture,
whether as atiomey of the Chargor or otherwise.

The powers of the Receiver set out above are in addition to, and without prejudice
to, all statutory and other powers of the Chargee as provided in
Clause {4 (Staruifory power of sale) or otherwise and so that, imfer aolia, such
powers are and remain exercisable by the Chargee in respect of that part of the
Charged Property in respect of which no appointment of a Receiver by the Chargee
is from time to time subsisting.

Application of proceeds

The provisions of sections 89 io 109 inclusive of the LPA are varied and extended
to the extent that all monies received by the Receiver shall be applied in the
following order:

{2 in full payment of his remuneration and the Costs of realisation including,
without Hmitation, all Costs of, or incidental fo, any exercise of any power
referred to in this Debenture, including, without limitation, all outgoings
paid by the Receiver;

(k) previding for the matters specified in paragraphs (1) to (i) mclusive of
section 109 (8) of the LPA (Appointment, powers, remuneration and duties
of receiver);

(e} in or towards satisfaction of any debts or other linposts which are by statute

made pavable in preference o the Secured Liabilities to the extent to which
such debis or impoests are made so payable;

{d) if so required by the Chargee in its discretion, in or towards satisfaction of
the Secured Liabilities; and

in pavment of the surplus {if any} to the Chargor or other person entitled to it
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PROTECTION OF THIRD PARTIES

Any perzon (including, without limitation, any purchaser, mortgagor or morigagee)
{in this Clause a “purchazer’”) dealing with the Chargee may assume without
inguiry that:

{a) some part of the Secured Liabilities has become due;
(b} a demand for stuch Secured Liabilities has been duly made; and
{c) such Secured Liabilities have become due within the meamng of section

101 of the LPA (Powers incident to estate or interest in & mortgage).

Mo purchaser dealing with the Receiver or the Chargee is to be concgmed to
enguire wheiher any power exercised or purported to be exercised by the Receiver
or the Chargee has become exercisable, or as to the propriety or regularity of any
sale by, or other dealing with, the Receiver or the Chargee. Any such sale or
dealing is deemed to be within the powers conferred by this Debentwre and fo be
valid and effective accordingly. All the protection to purchasers contained in
gection 104 (Conveyanoe on saled and section 107 (Mortgagee’s receipt, discharges
ete.} of the LPA and section 42(3) of the Insolvency Act (Prohibition upon enquiry
into administeative receiver’s powers) apply to any purchaser.

NO LIABILITY AS MORTGAGEE IN POSSESSION
Morigagee’s Hability

Neither the Chargee nor the Receiver is

{2} Hable to account as mortgagee in possession in respect of the Charged
Property; or
{b) liable for any loss upon realisation or exercise of any power, authority or

right of the Chargee or the Receiver arising under this Debenture, nor for
any act, default, neglect, or misconduct of any nature whatsoever,

Poszession

1f the Chargee or the Receiver enters inle possession of the Charged Property, such
person may at any time go ouwt of possession at the discretion of such person.

REASSIGNMENT

Subject to Clause 21.2 (dvoidonce of payments), upon irrevocable discharge m full
of the Secured Liabilities the Chargee shall reassign to the Chargor all the
Chargor’s rights, title, interest and benefit in and to the Contracts.

POWER OF ATTORNEY

The Chargor irrevocably appoints, by way of securify, the Chargee, sach person
deriving title from the Chargee and the Receiver, to be liz attorney (with full power
to appoint substitutes and to sub delegate) for i, in its name, on its behalf and as its
act and deed or otherwise to sign or execnte any deed or document or do any act or
thing which the Chargor i, or may become, ebliged to sign, execute or do pursuant
to this Debenture, and which if has not done within ten Business Davs of demand or
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which the Chargee, the Receiver or any person deriving title from the Chargee or
the Receiver may in the discretion of such person think fit in cormection with the
exercise of any of the powers of such person or the realisation of any security
constituted by this Debenture |

Without prejudice to the generality of the foregoing, the Chargor unconditionally
undertakes to the Chargee, and separstely to the Receiver and to each person
deriving title from the Chargee or the Receiver, that it shall ratify and confirm
anvthing done or purported o be done by any attormney appointed pursuant to this
Clanse,

CUMULATIVE AND CONTINUING SECURITY

This Debenture is a confinuing security to the Chargee rvegardless of any
intermediate payment or discharge of the whole or any part of the Secured
Liabilities and will not be prejudiced or affected by any act, omission or
circumstance which, but for this Clause, might affect or diminish its effectiveness.

The security conatituted by this Debenture is in addition to, is not in substitution
for, is without prejudice to, and does not merge with, any rights whaizoever which
the Chargee may have, whether in respect of the Secured Lisbilities or otherwise,
including, without Lmitation, any rights arising under any ofher Security Interest,
any bill, note, guarantee, coniract or applicable rule of law,

Any receipt, release or discharge of the security constituted by, or of any hability
arising under, this Debenture shall not release or discharge the Chargor from any
Hability which may exist independently of this Debenture to the Chargee.

Where the security constituted by this Debenture imitially takes effect as a cellateral
or further security to any other Security Interest held by the Charges then,
notwithstanding any receipt, release or discharge given in respect of such other
Security Interest, this Debenture shall take effect as an independent security for any
monies, liabilities or other sums secured by such other Security Interest.

AVOIDANCE OF PAYMENTS

Mo assurance, security or payment which may be avolded under the law or subject
to an order of the court made under any law relating to bankrupicy, nsolvency,
administration or winding up, including, without limitation, the Inselvency Act, and
no release, settlement or discharge given or made by the Chargee on the faith of any
such assurance, security or payment, prejudices or affects the right of the Chargee:

{a} to recover any monies from the Chargor (including, without limitation, any
monies which it is compelled to refund under Chapter X (Malpractice
before and during hguidation; penalisation of companies and companies
officers; investigations and prosecufions) of the Insclvency Act and any
Costs payable by it incurred in connection with such process); or

{b} to enforce the security constituted by this Debenture to the full extent of the
Secured Liabilities.

The Chargee may at its discretion retain the security so created as security for the

Secured Liabilities for a period of one month plus any statutory period within
which any such assurance, security or pavment can be avoided or invalidated
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notwithstanding any release, setilement, discharge or arrangement given or made
by the Chargee.

If at any time within the period referced o in Clause 21.2 any person takes any step
whatseever relating fo:

{a} the winding up or administration of the Chargor; or
{b) any arrangement with the creditors of the Chargor,

the Chargee may retain the whole or any part of the security constifuted by this
Debenture for such farther period as the Chargee may in its discretion think fit.
Such security will be deemed o have been held and remained heid by the Chargee
as security for the payment to the Chargee of the Secured Liabilities,

PRIOR CHARGES

If there subsists any prior Security Tuterest against the Charged Properiy and either,
any step is taken te exercise any powsr or remedy conferved by such Security
Interest or the Chargee or the Recelver exercises any power of sale pursuant to this
Diehenture, the Charges may redeem such prior Security Inferest or procure the
transfer of such Security Tnterest to itself and may seftle and pass the accounts of
the person entitled to such Security Interest. Any accounts so settled and passed are
sonclusive and binding on the Chargor,

The Chargor shall reimburse the Chargee for any Costs incurred by the Chargee in
exercise of is rights under this Clause.

PAYMENTS AND WITHHOLDING TAXES

The Chargor shall pay and discharge the Secured Liabilities without any set off,
counterclaim, restriction or condition, without regard to anv equities between the
Chargor and the Chargee and free and clear of, and without deduction or
withholding for, or on account of, any Taxes, except to the extent that the Chargor
is required by law to deduct or withheld any Taxes on any amounts payable under
this Debenture, in which case it shall pay to the Chargee such additional amount as
may he necessary in order to ensure that the net amomi received by the Chargee
after the required deduction or withholding (including, without limitation, any
required deduction or withholding on such additional amount) be equal to the
amount that the Chargee would have received had no such deduction or
withholding been made. Any additional amount paid under this Clause shall be
treated as agreed compensation and not as interest.

CURRENCY

All montes received or held by the Chargee or any Receiver in respect of the
Secured Liabilities may, from time fo time after demand has been made, be
converted o such other currency as the Chargee in its absolute discretion
considers necessary or desirable io cover the obligations and liabilities actual or
contingent of the Chargor in that other currency at the Spot Rate.

If and to the extent that the Chargor fails to pay the amount due on demand the
Chargee may in its absolote discretion without noetice to the Chargor purchase at
any time thereafier so much of any cwrency as the Chargee considers necessary or
desirable to cover the obligations and liabilities of the Chargor in such currency
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hereby secured at the Spot Rate for purchasing such currency with sterling and the
Chargor hereby agrees to indemmify the Chargee against the full sterling cost
incurred by the Chargee for such purchase.

Weither the Chargee nor any Receiver shall be liable to the Chargor for any loss
resulting from any fluctuation io exchange rates before or after the exercise of the
foregoing powers.

Mo pavmeni to the Chargee {(whether under any judgment or court order or
otherwise} shall discharge the obligation or liability of the Chargor in respect of
which it was made unless and until the Chargee shall have received payment in full
in the cuwrency in which such obligation or liability was incurred and to the extent
that the amoumt of any such payment shall, on actual conversion into such currency,
fall short of such obligation or liability actual or contingent expressed in that
cwrency the Chargee shall have a further separate cause of action against the
Chargor, shall be entitled to enforce the security constituted by this Debennue to
recover the amnount of the shortfall and such amount will bear interest in accordance
with Clause 3 (nferest) from the date of payment by the Chargee until the date of
reimbursement,

SET-OFF

The Chargor agrees that the Charpee may at any time whilst the security constituted
by this Debenture i3 enforceable without notice or further demand notwithstanding
any settlement of account or ather matter whatscever, combine or consolidate all or
any of s then existing accounts wherever sifuate including any accounis in the
name of the Chargee or of the Chargor jointly with others {(whether curvent, deposit,
loan or of any other nature whatsoever whether subject to notice or not and whether
in sterling or in any other currency) and set-off or transfer any sum standing to the
credit of any one or more such accounts in or towards satisfaction of the Secured
Liabilities, Where such combination, set-off or transfer requires the conversion of
one curtency into another, such conversion shall be caleulated at the Spot Rate for
purchasing the currency for which the Chargor is lisble, with the existing currency.

ASBIGNMENT

The Chargee may assign, transfer, novate or dispose of any of, or any interest in, iis
rights and obligations under thiz Debenture, without regard to any equities between
the Chargor and the Chargee and without the consent of the Chargor.

The Chargee may disclose to any persen with whom it is proposing to enter indo {or
has entered imto) any kind of assignment, transfer, novation or disposal in relation
to thiz Debenture any information concermning the Chargor as the Chargee may i its
discretion think fit

The Chargor may not assign, transfer, novate or dispose of any of or any Interest in,
its righis and obligations under this Debenture,

WAIVERS

Neo failure or delay or other relaxation or indulgence on the part of the Chargee w
gxercise any power, right or remedy shall operate as a waiver thereof nor shall any
single or partial exercise or waiver of any power, right or remedy precinde its
further exercise or the exercise of any other power, right or remedy.
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SEVERABILITY

Each of the provisions of this Debenture is distinct and severable from the others
and if at any time one or more of such provisions is or becomes illegal, invalid or
unenforceable the validity, legality and enforceability of the remaining provisions
hereof shall not in any way be affected or impaired thereby.

LAND REGISTRY

The Chargor hereby consents to the entry of the following restriction in the
Propristorship Register of any registered land forming part of the Scheduled
Property:

“No disposition of the registered estate by the proprietor of the registered estate is
to be registered without a written consent signed by the propristor for the time
being of the charge dated [e] in favour of Everisconsultancy Limited as referred to
in the Charges Register {or its convevancer) or, if appropriate, signed on such
proprietor’s behalf by its secretary or conveyancer or one of its dircctors.”

The Chargor authorises the Chargee to make an application on Form RX1 {(or such
other form as may be prescribed from time fo time) to enter this restriction against
the relevant registered estate.

MOTICES

Unless otherwise provided in this Debenture, all notices or demands by any party
relating to this Debenture shall be in writing and shall be personally delivered or
sent by a recognised overnight delivery service, certified mail, postage prepaid,
retumn receipt requested, or by electronic mail to the Chargor or to the Chargee, as
the case may be, at its address set forth below:

If to the Chargor: Gobsmack Holdings Limited
Thremhall Park
Start Hill
Bishop’s Stortford
Hertfordshire
CMZ2 TWE
Attn: Henry Allen
Email: henry.allen@pobsmack.co.uk

If'to the Chargee: Everisconsultancy Limited
Everis Consultancy UK Lid
UK House
180 Oncford Street
London
WD INN
Attn: David Costa-Miralles

Email: david.costa@niidata.com
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The parties to this Debenture may change the address at which they are to receive
netices hereunder by notice in writing in the foregoing manmer given to the other,

EXPENSES
Negotiation and amendment costs and expenses

The Chargor shall, within five Business Days of demand, pay to, or reimburse, the
Chargee, on a full indemnity basis, all costs, charges, expenses, taxes and labilities
of any kind {including, without lmitation, legal, printing and out-of-pocket
expenses) properly incurred by the Charpee in connection with:

{a} the negotiation, preparation, execution and perfection of this Debenture;
and
{h) any amendment, extension, waiver, consent or suspension of rights {or any

proposal for any of these) relating to this Debenture,

together with interest, which shall acorue and be payable (without the need for any
demand for payment being made)} from the date on which the relevant cost, charge,
expense or liability arese until full discharge of that cost, charge, expense or
lLiability (whether before or after judgment, Houidation, winding up, administration
or recrganisation of the Chargor) at the Default Rate and in the manner specified
for overdue amounts in this Debenture.

Enforcement cosis and expenses

The Chargor shall, within five Business Days of demand, pay to, or reimburse, the
Chargee, on a full indemnity basis, all costs, charges, expenses, {axes and liabilities
of any kind (including, without limitation, legal, printing and out-of-pocket
expenses) incurred by the Chargee in connection with preserving or enforcing (or
attempting (o do so} any rights under, or monitoring the provisions of, this
Debenture.

LAW AND JURISDICTION

This Diebenture shall be governed by and construed in accordance with English law
and each party agrees to submii to the exclusive junisdiction of the English courts,

COUNTERPARTS AND DELIVERY

This Debenture may be executed in any number of counterparts, each of which is
an original, and which together constitute one and the same document,

Transmission of an executed counterpart of this Debenture (but for the aveidance of
doubt not just a signature page) by fax or email {in PDF, JPEG or other agreed
format) shall take effect as delivery of an executed counterpart of this Debenture. If
gither methed of delivery is adopted, without prejudice to the validity of the
Drebenture thus made, sach party shall provide the others with the original of such
counferpart as soon as reasonably possible thereafier.

Me counterpart shall be effective until each party has executed and delivered at
least one counderpart,
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34 THIRD PARTY RIGHTS

Unless expressly provided in this Debenture, no term of this Dobenture is
enforceable pursuant to the Contracts (Rights of Third Parties) Act 1999 by any
persen who is not a party o it

This Debentuere has been execuied and delivered as 3 deed on the date written at the
beginning of this Debenture,
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Schedule 1
Details of Charged Property
Part 1

The Schedupled Properiy

[Mone at the date of this Diebenture]

Part 2

Charged Securities

fMone at the date of this Debenture]

Part 3

Insurances

[Mone at the date of this Debenture]
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Part4
Contracts

[None at the date-of this Debenture]

Part s
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Schedule 2

Part 1

Form of Notice to and Acknowledgement from Account Bank

To; [insert name and address of Account Bank]

Dated [¢] 2021

Dear Sirs
re: Account holder: Gobsmack Holdings Limited (the "Company"')

1. We give notice that, by a Debenture dated [#] 2021 {the "Dichenture”), we have
charged to Everisconsultancy Limited {the "Chargee"} all our present and future
right, title and interest in and to:

{a) the Bank Accounis {as defined in the schedule to this letter), all monies
standing to the credit of the Bank Accounts and all additions to or renewals or
replacements thereof (in whatever currency); and

(b} all other accounts from time to time maintained with you by the Company
and all monies &t any time standing to the credii of such accounts,

{(together the "Charged Accouats”) and to all interest from time fo time accrued or
accruing on the Charged Accounts, any investment made out of any such monies or
account and all rights to repayment of any of the foregoing by vou,

For the pwposes of this notice and the affached acknowledgement, the torm
"Enforcement Event” means the securily constituted by the Debenture has become
and remains enforceable,

2. The Chargee, by its countersignature of this notice, agrees that:
{a} the Company may continue to withdraw monies from the Charged Accounts;
and

)] you may debit to the Charged Accounts amounis due to you from the
Company,

until vou recelve notice from the Chargee that an Enforcement Event has occurred,

3. We irrevocably authorise and instruct vou from fime to time, following receipt of
written notice from the Chargee that an Enforcement Event has ocourred:

{a) to hold all monies from time to time standing to the credit of the Charged
Accounts to the order of the Chargee, when vou receive written notice from
the Chargee 1o that effect;

{b) to pay all or any part of the monies standing to the credit of the Charged
Accounts to the Charges (or as it may direct) promptly following receipt of
written instructions from the Chargee to that effect; and

3




{c) to disclose to the Chargee such information relating to the Company and the
Charged Accounts as the Charpee may from time to time vequest you to
provide,

We agree that you are not bound to enquire whether the right of the Chargee to
withdraw ary monies from any Charged Account has arisen or be concerned with:

{a) the propriety or regularity of the exercise of that right; or

(b} notice to the contrary; or

{c) to be responsible for the application of any monies received by the
{Chargee,

This notice may enly be revoked or amended with the prior written consent of the
Chargee.

Please confirm by completing the enclosed copy of this notice and returning it to the
Chargee (with a copy 1o the Company) that you agree to the above and that:

{u} vou uevepl the authorisations sod ostructions contalned in this notice and
you undertake to comply with this notice;

b} vou have not, at the date this notice is returned to the Chargee, received
notice of any assignment or charge of or claim to the monies standing to the
credit of any Charged Account or the grant of any security or other inferest
over those monies or any Charged Account in favour of any third party and
you will notifv the Chargee prompily if vou should do so in the future; and

{c) vou do not at the date of this notice and will not except as expressly permitted
by this notice, in the future sxercise any right to combine accounts or any
rights of set-off or lien or any similar rights in relation to the monies standing
to the credit of the Charged Accounts.
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7. This notice, and any acknowledgement in connection with it, and any non-contractual
obligations arising out of or in conmection with any of them, shall be governed by
English Law,

Yours faithfully

For and behalf of
GOBSMACK HOLDINGS LIMITED

Mame

Title

For and behalf of

EVERIBCONSULTANCY LIMITED
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SCHEDULE

‘Gobsmack Holdings Limited | [¢] [+]
Gobsmack Holdings Limited | [#] [o]
Gobsmack Holdings Limited | [4] | fe1
Gobsmack Holdings Limited | [4] re]
| Gobsmack Holdings Limited [¢]

[¢]
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lon copy]

To: Everisconsultancy Limited
{Insert address]
At | i
Copy to GOBSMACK HOLDINGS LIMITED

We acknowledge receipt of the above notice. We confirm and agree;

{a} that the matters referred to in it do not conflict with the terms which apply o any
Charged Account; and

i{b) the matiers set oul in paragraph 6 of the above notice.

for and on behalf of
INAME OF ACCOUNT BANK]

Dated [4] 2021
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Schedule 2
Part 3

Form of Notice to and Acknowledgement by Insurers

To: [insert name and address of insurer]
Dated:  {4] 2021
Drear Sirs

[DESCRIBE INSURANCE POLICIES] dated [¢] 2021 between (1) you and (2) Gobsmack
Holdings Limited (the "Company™)

1. We give notice that, by a debenture daied [¢] 2021 (the "Debenture"), we have assigned
to Everisconsultancy Limited {the "Charges") ail our present and future right, title and
interest in and te the policies described above (together with any other agreement
supplementing or amending the same, the "Pelicies"} including all rights and remedies in
connection with the Policies and all proceeds and claims arising from the Policies (subject to
a proviso for reassignment on redemption),

2. We irrevocably authorise and instruct vou from time te time after the Chargee has notified
vou that the security under the Debenture has become and remains enforceable:

2.1 to disclose to the Chargee (without any reference to or further authority from us and
without any enquiry by vou as to the justification for such disclosure) such information
relating to the Policies as the Chargee may from time to time request;

2.2 when so notified by the Chargee, to hold all sums from tinie to time due and payable by
you fo us under the Policies to the order of the Chargee;

2.3 when so notified by the Chargee, to pay or release all or any part of the sums from {ime to
time due and pavable by vou to us under the Policies to the Chargee;

2.4 to comply with any written notice or instructions in any way relating to {or purporting to
relate to) the Debenture, the sums payable to us from time to time under the Policies or the
debts represented by them which vou may receive from the Chargee (without any reference to
or further authority from us and without any enquiry by vou as to the justification for or
validity of such notice or instruction}; and

2.5 to send copies of all notices and other information given or received under the Policies to
the Chargee.

3. We frrevoeably instruct you, with effect from the date of this notice, o note on the
relevant Policies the Chargee’s interest as first loss payee and as first priovity assignee of the
Policies and the rights, remedics, proceeds and claims referred to above.

4, After the Chargee has netified you that the security under the Debenture has become and
remains enforceable we are not permitted 1o receive from you, otherwise than through the
Chargee, anv amouni in respect of or on account of the sums payable to us from time to time
under the Policies or to agree any amendment or supplement to, or waive any obligation
under, the Policies without the prior written consent of the Chargee.
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5. This notice may only be revoked or amended with the prior written consent of the
Chargee.

6. Please confirm by completing the enclosed copy of this notice and returning it to the
Chargee {with a copy to us) that you agree io the above and that;

6.1 you accept the instructions and authorisations contained in this notice and vou undertake
to comply with this notice;

6.2 you have not, at the date this notice is returned to the Chargee, received notice of the
asgignment or charge, the grant of any security or the existence of any other interest of any
third party in or to the Policies or any proceeds of them or any breach of the terms of any
Policy and you will notify the Chargee promptly if vou should do so in future;

6.3 vou will nof permit any sums o be paid o us or any other person under or pursuant to the
Policies without the prior written consent of the Chargee; and

6.4 vou will not exercise any right to terminate, cancel, vary or waive the Policies or take any
action to amend or supplement the Policies without the prior written consent of the Chargee.

7. This notice, and any acknowledgement in connection with it, and any non-contraciual
abligations arising out of or in connection with any of them, shall be poverned by English
law.

Yours faithfully

for and on behalf of

GOBSMACK HOLDINGS LIMITED
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[on copy]

To: Everisconsuliancy Limited
[insert address]
Atn: [ I

Copy tor GOBSMACK HOLDINGS LIMITED
Dear Sirs

We acknowledge receipt of the above notice and consent and agres o its terms, We confirm
and agree to the matters set out in paragraph 6 in the above notice.

for and oo behalf of

(4]
Diated: {¢] 2021
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Schedule 2
Part 3

Form of Notice to and Acknowledgement from counterparty te Contract

To: [insert name and addrass of counterparty]
Dated: [¢] 2021
Dear Sirs

IDESCRIBE CONTRACT] {the “Contract™) dated [« ] 2021 between {1) you and (2) Gobsmack
Holdings Limited (the "Company™)

1 We give notice that, by a debenture dated [¢] 2021 (the "Debenture”), we have
[charged OR assigned, by way of security] to Everisconsultancy Limited {the "Chargee™) [all
our rights in respect of] OR [the benefit of] the Contract,

2. We confirm that:

] We will remain liable under the Contract to perform all the obligations assumed by
us under the Contract.

® Neither the Chargee nor any receiver or delegate appointed by the Chargee will at
any time he under any obligation or liability to you under or in respect of the
Contract.

3. Neither the Debenture nor this notice releases, discharges or otherwise affects your
liability and obligations in respect of the Contract.

4, Subject to the above, we will remain entitled to exercise all our rights, powers and
discrations under the Contract and you may confinue to deal with us in relation to the
Contract and give notices under the Contract to us unless and until vou receive written notice
from the Chargee that the security constituted by the Debenture has become and remains
enforceable, Thereafter, all such rights, powers and discretions shall be exercisable by, and
notices shall be given to, the Chargee or as it directs and we will cease to have any right to
deal with you in relation to the Contract and you must only deal with the Chargee,

5. Please note that we have agreed that we will not amend or waive any provision of
or terminate the Contract without the prior written consent of the Chargee,

6. This notice may only be revoked or amended with the prior written consent of the
Charges.
7. Please confirm that you agree to the terms of this notice, and to act in accordance

with é_té provisions, by sending the attached acknowledgement to the Chargee at [ADDRESS
3%£IAR{3'§E_}, with a copy to us.
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8. This notice, and any acknowledgement in conneclion with i, and any non-
contractual obligations arising out of or in connection with any of them, shall be governed by
English law.

Yours faithfully

for and on behalf of

GOBSMACK HOLDINGS LIMITED
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To: Everisconsultancy Limited
[Insert address]
Attn: [ ]

Caopy to: GOBSMACK HOLDINGS LIMITED
Dated: [¢] 2021
Dear Sirs,

Debenture dated [e] 2021 (the “Debenture”) between Gobsmack Holdings Limited (the
“Chargor”} and Everisconsultancy Limited (the "Chargee™)

We confirm receipt from the Chargor of a notice (the “Notice”) dated [+] 2021 of [a charge
OR an assighment, by way of security,] of all the Chargor's rights under [DESCRIBE
RELEVANT CONTRACT] (the "Contract”).

[Terms defined in the MNotice shall have the same meaning when used in this
acknowledgement.]

We confirm that:

» We accept the confirmations and instructions contained in the Notice and agree to
comply with the Notice.

There has been no amendment, waiver or release of any rights or interests in the
Contract since the date of the Contract,

» We will not cancel, avoid, release or otherwise aliow the Contract to lapse without,
giving the Chargee at least 30 day's prior written notice.

] We have not, as at the dafe of this acknowledgement, received notice that the
Chargor has assigned its rights under the Contract to a third party, or created any
other interest (whether by way of security or otherwise) in the Contract in favour of a

third party.

. The Chargee will not in any circumstances have any liability in refation to the
Contract,

] The Contract shall not be rendered void, voidable or unenforceable by reasen of

any non-disclosure by the Chargee.
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This letter, and any dispute or claim {including non-contractual disputes or daims) arising out
of or in connection with it or its subject matter or formation, shall be governed by and
construed in accordance with English law.

Yours falthfully

for and on behalf of

[OOUNTERPARTY]




EXECUTION PAGE

THE CHARGOR

Executed as a dead by GOBSMACK
HOLDINGS LIMITED aciing by

}
)
HENEY ALLEN, Director, 3
in the presence of; 3

Director
MName of withess:

Signature of witness:

Address:

Oceupation:

THE CHARGEE

Execuled as a deed by
EVERISCONSULTANCY LIMITED
acting by DAYID COSTA-MIRALLES,

S Mt v

Director
in the presence of:

Name of witness: Bg7ivly &4 DK

Signature of witness; ~ — :

Address: (8¢ skODAY STREET 4 WA ANV A

Occupation:  fFap 07 oS RANMEE
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EXECUTION PAGE

THE CHARGOR

Executed as a deed by GOBSMACK
HOLDINGS LIMITED acting by
HENREY ALLEN, Dircctor,

i the presence of:

Name of witness: L\i -l SE)-{ Tofilus

Signature of witness: LQ.(: (} - »L_% =

Add
O THaaA UL PALK. | STAcT Hu,
Bsrtor's ST F:omi OO0 TIOES

Occupation: FiadAn . DR ECTOE.

THE CHARGEE

Executed as a deed by )
EVERISCONSULTANCY LIMITED )
acting by DAVID COSTA-MIRALLES, )

Director
in the picsence of:
Director

MName of witness:

Signature of witness:

Address:

Ocoupation:
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