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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10693683

Charge code: 1069 3683 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th July 2018 and created by COLLATERALTHOUGHT

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 19th July 2018 .

Given at Companies House, Cardiff on 23rd July 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEBENTURE IS MADE AS A DEED ON THE

BETWEEN:

(M

2)

THIS DEED WITNESSES as follows:

1

1.1

V% DAYOF 3 \JLY 2018

Collateralthought Limited, a company incarporated in England with number 10693683
whaose registered office is at 4th Floor Sovereign House, 1-2 South Parads, Leeds, LS1 5QL

{Company); and

Metro Bank Plec (the Original Lender).

INTERPRETATION

Definitions

In this Debenture, the Tollowing expressions have the meanings given helow:

Accession Deed

Account

Account Bank

Additional Chargor

Charged Assets

Charged Land

Chargor

Delegate

Enforcement Date

Facility Agreement

Financial Collateral

a deed substantially in the form set out in Part 1, of
Schedule 7 {Additional Chargors).

any account opened or maintained by the Chargor at
any bank or financial institution (including, without
limitation, the General Account and the Mandatory
Prepaymant Account).

Metro Bank PLC.

a company which becomes an Additional Chargor in
accerdance with Clause 20 (Changes fo Parfies).

ail the assets and undertaking of the Chargor which
from time to time are, or purport to be, the subject of the
security created in favour of the Lender by or pursuant
to this Debenture.

the Land charged pursuant to Clause 3.1.1 and / or
Clause 3.1.2 and/ or any Accession Deed.

the Company or an Additional Chargor unless it has
ceased to be a Chargor in accordance with Clause 20
(Changes o Parties) and a reference in this Debenture
to the Chargor shall be to any or all of the Chargors, or
the relevant Chargor, as the context requires.

any person to whom any of the respective rights and
powers of the Lender or a Receiver under this
Debenture are delegated pursuant to this Debenture.

the date on which the Security becomes enforceable in
accordance with Clause 15.1 (Enforcement).

the facility agreement dated on or around the date of
this Debenture made between (1) the Company, {2)
Potting Shed Trading Limited and others and (3) the
Lender.

has the meaning given to that expression in the
Financial Collateral Regulations.




Financial Collateral Regulations

Fixed Plant and Equipment

Fixtures

General Account

Income

Insurances

Intellectual Property

Land

the Financial Collateral Arrangements (No 2)
Regulations 2003 (S! 2003/3226).

all plant, machinery or equipment of the Chargor of any
kind which does not for any reason constitute a Fixture,
but is now or at any time directly or indirectly attached
by any means and for any purpose to any land or
building, whether ar not it is removable or intended to
form part of the land or building.

al! things of any kind now or at any time affixed to land
for any purpose, including, without limitation, trade and
tenants fixtures.

an account in the name of the Company and each
Guarantor with the Original Lender opened and
maintained in accordance with the Facility Agreement.

all rents licence fees and other moneys present or
future and whether payable now or in the future and the
proceeds of any lease or licence of or in respect of the
Charged Land and all rights and claims of the Chargor
against all lessees, sub-lessees, licensees or occupiers
of the Charged l.and or other third parties in relation to
the Charged Land.

all contracts and policies of insurance effected or
maintained by the Chargor from time to time in respect
of its assets or business (including, without limitation,
any contract or palicy of insurance relating to the
Charged Land).

any of the following in which the Chargor has an
interest:

{(a) any registered intellectual property right in any
territory or jurisdiction, including, without limitation,
patents, trademarks, service marks, registered
designs, and any similar right in any territory or
jurisdiction and any applications or right to apply
for any of the above;

{b) any invention, copyright, design right or
perfarmance right;

(c) any trade secrets, knowhow and confidential
information; and

{d) the benefit of any agreement or licence for the use
of any such right,

and shall include the Intellectual Property described in
Part 1 of Schedule 6 (Specified Assets) ar in the
Schedule to an Accession Deed.

any estate, right or interest in or over land, whether
legal or equitable, and wherever the land is situated
inciuding, without limitation, any buildings and Fixtures
on land, and the benefit of any covenants or rights
owed to any person or enforceable by him by virtue of




Legal Reservations

Lender

Loose Plant and Equipment

LPA

Mandatory Prepayment
Account

Material Contracts

Monetary Claims

the ownership possession or occupation of land but for
these purposes "Land" excludes heritable property
situated in Scotland.

(a) the principle that equitable remedies may be
granted or refused at the discretion of a court
and the limitation of enforcement by laws
relating to Insolvency, reorganisation and
other [aws generally affecting the rights of

creditors;

{b) the time barring of claims under the Limitation
Acts;

{c) the possibility that an undertaking to assume

llability for or indemnify a person against non-
payment of UK stamp duty may be void; and

(d) defences of set-off or counterclaim;

(@) the limitation of the enforcement of the terms
of leases of real property by laws of general
application to those leases; and

{f) similar principles, rights and remedies under
the laws of any jurisdiction in which the
Chargor is constituted or in which any
Charged Assets are situafed.

the Original Lender including each other person who
becomes a Lender or to whom all or part of the Loan is
transferred pursuant to the Facility Agreement.

in relation to the Chargor, all plant, machinery,
equipment and mator vehicles now or at any time
owned by the Chargor as a capital asset which is not
Fixed Plant and Equipment,

the Law of Property Act 1925.

an interest bearing blocked account in the name of the
Campany opened with the Original Lender and subject
to the Transaction Security into which Disposal
Proceeds, or Insurance Proceeds are to be paid in
accordance with the terms of the Facility Agreement,

has the meaning given fo that term in the Facility
Agreement.

all book and other debts and monatary ciaims now or in
the future owing fo the Chargor (whether alone or jointly
with any other person), whenever payable and whether
liguidated or unliquidated, certain or contingent
inctuding, without limitation, credit balances on any
Account, and together with all cheques, bhills of
exchange, negotiable instruments, credits and
securities at any time given in relation to, or to secure
payment of, any such debt.




Nominated Account

Naotice of Assignment

Planning Acts

Property

Receiver

Related Rights

Rent Account

Resignation Letter

Secured Liahilities

any account from time to time nominated by the Lender
as an account into which moneys are to be paid or
deposited by the Borrower whether pursuant to this
Deed or pursuant to any other agreement or
arrangement with regard te such account.

a notice of assignment in substantially the form set out
in Schedule 4 (Form of notice of assignment of
insurance), Schedule 5 (Form of nofice of assignment
of specific contract), or in such other form as may be
specified by the Lender.

the Town and Country Planning Act 1990 Planning
{Listed Bulldings and Conservation Areas) Act 1990
Planning (Consequential Provisions) Act 1990 Planning
{(Hazardous Substances) Act 1990 Planning and
Compensation Act 1921 and the Planning and
Compulsory Purchase Act 2004.

the Land more particularly described in Schedule 2 or in
the Schedule to an Accession Deed.

any receiver, receiver and manager or administrative
receiver of the whole or any part of the Charged Assets.

in relation to any Charged Asset:

{a) the proceeds of sale of any part of that Charged
Asset;

{b) all rights under any licence, agreement for sale or
agreement for lease in respect of that Charged
Asset; :

(c) all rights, benefits, claims, contracts, warranties,
remedies, security, indemnities or covenants for
title in respect of that Charged Asset;

{d) all Income; and

{e) any moneys and proceeds paid or payable in
respect of that Charged Asset.

the account to be opened and mainfained with the
Account Bank for the purposes of receiving Rental
Income (as defined in the Facility Agreement).

a resignation letter of a Chargor in substantially the
form set out in Schedule 8, or in such other form as
may be specified by the Lender.

all present and future liabilities and obligations of the
Chargor to the Lender {(whether actual or contingent
and whether owed jointly or severally or in any other
capacity whatsoever and whether or not the Lender was
the ariginal creditor in respect thereof) including without
limitation interest, commission, costs, charges and
expenses charged by the Lender at rates agreed
between it and the Chargor, or in the absence of
express agreement, in accordance with the Lender's




1.2

1.3

normal practice for the time being.

Securities all the right, title and interest of the Chargor, now or in
the future, in any:

{a) stocks, shares, bonds, debentures, loan stocks, or
other securities issued by any person;

(b) warrants, options or other rights to subscribe,
purchase or otherwise acquire any stocks, shares,
bonds, debentures, loan stocks or other securities
or investments issued by any person; and

{c)} units or other interests in any unit trust or collective
investment scheme.

Security the Security Interests constituted by this Debenture:

Security Financial Collateral has the meaning given to that expression in the
Arrangement Financial Collateral Regulations;

Security Interest any mortgage, charge (whether fixed or floating},
pledge, lien, hypothecation, assighment, trust
arrangement, title retention (other than title retention
arising in the ordinary course of business as a result of
a supplier's standard terms of business) ar ather right
having the effect of constituting security;

Security Period the period beginning on the date of this Debenture and
ending on the date on which the Secured Liabilities
have been unconditionally and irrevocably repaid and
discharged in full and the Lender has no commitment to
lend to any Chargor; and

Incorporation of terms

Unless the context otherwise requires or unless defined in this Debenture, all words and
expressions defined or whose interpretation is provided for in the Fagility Agreement shall
have the same meanings in this Debenture, '

Interpretation

In this Debenture, unless the context otherwise requires:

1.3.1 words importing the singular shall include the plural and vice versa and reference
to any gender includes the other gender;

1.32 the term "assets" includes all property, rights and revenues whatsoever, and
wheresoever, present and future;

1.33 references to a "guarantes" include an indemnity or any other form of surety;

1.34 A Default (other than an Event of Default) is "continuing" if it has not been
remedied or waived and an Event of Default is "continuing" if it has not been
walved in writing by the Lender;

1.3.5 all references to documents, contracts or agreements include a reference to such
documents, contracts or agreements as fram time to time amended, novated,
supplemented, extended or restated;




1.4

1.5

1.6

1.7

1.8

1.3.6 a reference to this Debenture includes a reference to any Accession Deed;

1.37 all references to a party include referances to its personal represeniatives,
permitted assigns and transferees and its successors in title;

1.3.8 any reference to a "person” includes any individual, firm, company, corporation,
government, state or agency of a state or any association, trust, joint venture,
consortium or partnership {(whether or not having separate legal personality) or two
or more of the foregoing,

1.3.9 a provision of law is a reference to that provision as amended or re-enacted;
1.3.10 atime of day is a reference to London time;

1.3.11 any covenant by a Chargor under this Debenture remains in force during the
Security Period and is given for the benefit of the Lender.

1.3.12  each Chargor's obligations under this Deed are joint and several; and

1.3.13  words and phrases defined in the Companies Act 2006 have the same meanings in
this Debenture but the word "company” includes any body corporate,

Statutes and headings
In this Debenture:

1.4.1 any reference to any statute or statutory insfrument includes any enactment
replacing or amending it or any instrument, order or regulation made under it and
also includes any past statutory provisions (as from time to time modified or re-
enacted) which such provision has directly or indirectly replaced; and

14.2 headings are for reference purposes only and shall not affect the construction of
anything in this Debenture.

Clauses and Schedules

In this Debenture references to "Clauses” are to the clauses or sub clauses of this
Debenture, references to the "Schedules" are to the schedules to this Debenture and
references to "Paragraphs” are to paragraphs of the Schedules. The Schedules shall be
treated as an integral part of this Debenture and references to this Debenture shall include
the Schedules.

Effect as a deed

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

Law of Property (Miscellanecus Provisions} Act 1989

The terms of the Finance Documents are incorporated in this Debenture to the extent
required to ensure that any purported disposition of an interest in Land contained in this
Debenture is a valid disposition in accordance with section 2(1} of the Law of Properly
{Miscsllaneous Provisions) Act 1988

Conflict
If and to the extent that any act or omission permitted pursuant to the Facility Agreement

would otherwise constitute a breach of any provision of this Debenture, the Facility
Agreement shall, for so long as amounts are outstanding thereunder, prevail, and the Lender
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shall, to the extent of such permission, be deemed to have consented to such act or
omission, for the purposes of this Debenture.

COVENANT TO PAY

The Chargor covenants that it will on demand pay to the Lender and discharge the Secured
Liabilities as the same become due in accordance with their terms.

CHARGES
Mortgages and Fixed Charges

As a continuing security for payment and discharge of the Secured Liabilities, the Chargor
with full title guarantee charges to the Lender all its right, title, benefit and interest from time
to time in and to each of the following assets:

3.1.1 by way of first legal mortgage the Property and all other Land now vested in the
Chargor;

3.1.2 by way of first fixed charge:

{a) all other Land now vested in the Chargor (to the extent not effectively
charged by Clause 3.1.1 and all Land acquired by the Chargor after the
date of this Debenture;

(b) all licences ta enter upon or use the Charged Land and the benefit of all
other agreements relating to the Charged Land;

{c) the proceeds of sale of the Charged Land or any part thereof,

{d) the benefit of any rental deposit given or charged to the Chargor by any
accupler of the Charged Land,;

(e) all present and future rents and other sums due to the Chargor under any
lease, underleasea, tenancy, licence or other right of occupation to which
the Charged Land or any part of it is fram time to time subject together
with any related guarantee or other security for the performance of the
lessea's obligations;

{f) all plant and machinery and the bensfit of all contracts, licences and
warranties relating to the same;

(9) all the goodwill and uncalled capital of the Chargor present and future;

{h) the Intellectual Property;

(i) the Securities;

)] the Monetary Claims;

(k) the Fixed Plant and Equipment;

O the Loose Plant;

(m) the Accounts;

(n) the Related Rights under or in connection with the Accounts, the

Insurances, the Intellectual Property, the Monetary Claims, the Fixed
Plant and Equipment and the Loose Plant and Equipment; and




3z

3.3

34

3.5

4.1

{o) to the exient not assigned or effectively assigned by Clause 3.2

(Assignments):

{i) the Insurances;

ii} the Income; and

i) all Related Rights in respect of such Charged Assets.

Assignments

The Chargor with full title guarantes assigns and covenants to assign absolutely in favour of
the Lender, but subject to the right of reassignment in Clause 25.1.2 all its right, title bensfit
and interest from fime to time in and to each of the following assets:

3.21 the Insurances;

3.2.2 the Securities; and

3.23 the Income,

together with all Related Rights provided that nothing in this sub-clause shall constitute the
Lender as a mortgagee in possession.

Floating Charge

As continuing security for payment of the Secured Liabilities, the Chargor with full title
guarantee charges by way of first floating charge the whole of the Chargor's undertaking and
assets, present and future and wherever situated, which are not for any reason effectively
charged or assighed (whather in law or equity) by way of fixed security by this Debenture,
including, without limitation, any heritable property of the Chargor situated in Scotland.

Qualifying floating charge
Paragraph 14 of Schedule B1 to the Insclvency Act 1886 will apply to any floating charge
created by this Debenture and the floating charge created under this Debenture is a "qualifying
floating charge" for these purposes.

Trust

If or to the extent that for any reason the assignment or charging of any Charged Asset is
prohibited, the Charger shall hold that Charged Asset on trust for the Lender.

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: By Notice

The Lender may at any time by notice in writing to the Chargor convert the floating charge
created by Clause 3.3 (Floating Charge) with immediate effect into a fixed charge as regards
any property or assets specified in the notice if:

411 the Enforcement Date has ocourred; or

4.1.2 the Lender considers that any of the Charged Assets may be in jeopardy or in
danger of being selzed or sold pursuant to any form of legal process; or

4.1.3 the Lender considers that it is necessary in order to protect the priority of the
Security Interest created by or pursuant to this Debenture,




4.2

5.1

5.2

5.3

Crystallisation: Automatic

The floating charge created by Clause 3.3 (Floating Charge) will automatically be converted
{without notice) with immadiate effect into a fixed charge as regards all of the undertaking
and assets subject to the floating charge if:

4.2.1

4.2.2

4.2.3

424

fhe Chargor creates or attempis to create any Security Interest (other than as
permitted pursuant to the terms of the Finance Documents) over any of the
Charged Assets; or

the Chargor disposes, or attempts to dispose of, all or any part of the Charged
Assets (other than Charged Assets that are only subject to the floating charge while
it remains uncrystallised);or

any person levies or attempts to levy any distress, execution or other process
against any of the Charged Assets; or

any step is taken (including the presentation of a petition, the passing of a
resolution or the making of an application) to appoint a liquidator, provisional
liquidator, administrator or Receiver in respect of the Chargor, over all or any part
of its assets, or if such person is appointed.

PERFECTION OF SECURITY

Notices of Assignment

5.1.1

The Charger shall deliver to the Lender {or procure delivery of) Notices of
Assignment duly executed by, or on behalf of, the Chargor:

(a) in respect of the Insurances, on the date of this Debenture and promptly
upon purchasing any further Insurances after the date of this Debenturs;

(b) in respect of any other asset which Is the subject of an assignment
pursuant to Clause 3.2 {(Assignments), promptly upon the request of the
Lender from time to time,

and in sach case shall use all reasonable endeavours to procure that each notice is
acknowledged by the party o whom such Notice of Assignment is addressed.

Notices of Charge

5.2.1

522

The Chargor shall:

(a) if requested by the Lender from time to time promptly deliver to the
Lender {or procure delivery of) notices of charge of any of the Charged
Assets specified by the Lender (in form and substance satisfactory to the
Lender ) duly executed by, or on behalf of, the Chargor; and

(b) shall use its reasonable endeavours to procure that such notices of
charge are acknowledged by the persons to whom they are addressed;

The execution of this Debenture by the Chargor and the Lender shall constitute
notice to the Lender of the charge created over any Account opened or maintained
with the Lender.

Delivery of Documents of Title

The Chargor shall upon the execution of this Debenture (or, if later, upon receipt or
entitlement thereof) deliver (or procure delivery} to the Lender of all deeds, certificates and
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5.5

5.6

other documents of title relating to the Charged Assets (which the Lender shall be entitled to
hold and retain).

~ Application to the Land Registry

The Chargor and the Lender apply to the Land Registry for the following to be entered into
on the register of the title to any Land now or in the future owned by the Chargor;

54.1

54.2

a restriction in the following terms:

"No disposition of the registered estate by the registered proprietor of the registered
estale or by the proprietor of any registered charge is to be registerad without a
writfen consent signed by the proprietor for the time being of the charge dated
[date] in favour of the Proprietor referred to in the charges register or, if
appropriate, signed on such proprietor's behalf by its [secretary] or conveyancer.”

a ndtice that the Lender is under an obligation to make further advances on the
terms and subject to the conditions of the Finance Documents and the security
created by the charge dated on or around the date of this Agreement in favour of
the Original Lender has been created for the purpose of securing such further
advances.

Delivery of Securities

The Chargor shall:

5.5.1

552

on the date of this Debenture, deposit with the Lender {or procure the deposit of) all
certificates or other documents of title to the Securities, and stock transfer forms
relating to the Securities (stamped and executed in blank by or on behaif of the
Chargor); and

promptly upon the accrual, offer or issue of any stocks, shares, warrants or other
securities in respect of or derived from the Securities, deliver to the Lender;

(a) all certificates or other documents of title representing such items; and

(b) such stock transfer forms or other instruments of transfer {stamped and
executed in blank on behalf of the Chargor} in respect of such items.

Intellectual Property

5.6.1

5.6.2

5.8.3

5.6.4

The Chargor shall, if requested by the Lender and at the Chargor's cost, execute all
such further assignments, transfers, charges or other documents in such form as
the Lender may require and do all acts that the Lender may require to perfect the
Security Interest taken by, or to record the interest of, the Lender in any registers
relating to any registered Intellectual Property.

The Chargor shall take all necessary action to safeguard and maintain present and
future rights in, or relating to, the Intellectual Property including (without limitation)
by observing all covenants and stipulations relating to those rights, and by paying
all applicable renewal fees, licence fees and other outgoings.

The Borrower shall use all reasonable efforts to register applications for the
registration of the Intellectual Property, and shall keep the Lender informed of all
matters relating to each such registration.

The Borrower shall not permit any Intellectual Property to be abandoned, cancelled
or to lapse.

10




6.1

7.1

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Lender on each day during the Security Period

that:

6.1.1 it is duly incorporated with limited liability, validly existing under the laws of its
jurisdiction of incorporation and has the power to own its assets and carry on its
business as it is being conducted,;

6.1.2 it has the power and authority to execute, deliver and perform its obligations under
this Debenture and the transactions contemplated by them;

6.1.3 the execution, delivery and performance of the obligations in, and transaciions
contemplated by, this Debenture does not and will not contravene any of the
Chargor's constitutional documents, any agreement ar instrument binding on the
Chargor or its assets, or any applicable law or regulation;

6.1.4 it has taken all necessary action and obtained all required or desirable consents to
enable it to execute delivery and perform its abligations under this Dehenture and
to make this Debenture admissible in evidence in its jurisdiction of incorporation.
Any such authorisations are in full force and effect;

6.1.5 its obligations under this Debhenture are[, subject to the Legal Reservations,] legal,
valid, binding and enforceable;

6.1.6 it is the iegal and beneficial owner of the Charged Assets free from any Security
Interest other than the Security,

6.1.7 it has not received or acknowledged notice of any adverse claim by any person in
respect of any Charged Asset or any interest in it;

6.1.8 there is no breach of any law or regulation, which adversely affects the Charged
Assets or any of them;

6.1.9 no facility necessary for the enjoyment and use of the Charged Assets is subject to
terms entitling any person to terminate or curtail its use;

6.1.10 the Securities are fully paid and are not subject to any option to purchase or similar
right; and

6.1.11 for the purposes of the EU Regulation, its centre of main interests {as that
expression is used In Article 3(1) of the EU Regulation, is situated in England and
Wales and it has no other "establishment” {as that term is used in Article 2(h) of the

. EU Regulation) in any other |urisdiction.

FURTHER ASSURANCE

General

The Chargor shall, at its own expense, at any time when required by the Lender, exscute
and deliver to the Lender:

7.1.1

7.1.2

7.1.3

a valid legal morigage of any Land now or in the future owned by the Chargor;

a fixed charge over any interest, not capable of being charged by way of legal
morlgage, in any Land now or in the fuilure belonging to the Chargor;

a legal assignment or other fixed Security Interest aver all or any of the Charged
Assets;

1




7.2

7.3

74

7.5

7.1.4 where any of its assets are situated outside England and Wales, such fixed security
{or such security in that jurisdiction most closely akin to fixed security) under the
law of the place where the asset is situated as the Lender may require; and

7.1.5 a notice to any third party of any of the charges or assignments created by or
pursuant to this Debenture,

in each case, in the Lender's standard form or such other form as the Lender may require.
Other acts

Without prejudice to Clause 7.1 (General), the Chargor shall, at its own expense, af any time
when required by the Lender, do and concur in all acis or things as the Lender may deem
hecessary or desirable for the purpose of the creation, perfection, protection or maintenance
of any of the Security Interest intended to be created by this Debenture over all or any of the
Charged Assets or fo facilitate the enforcement of that Security Interest, or the exercise of
any powers or discretions infended to be vested in the Lender or any Receiver by this
Debenture.

Appointment of accountants
The Chargor shall;

7.3.1 at its own cost, if at any time so required by the Lender , appoint an accountant or
firm of accountants nominated by the Lender to investigate the financial affairs of
the Chargor and those of its subsidiaries and report to the Lender; and

7.3.2 co-operate fully with any accountants so appointed and Immediately provide these
accountants with all information requested.

The Chargor authorises the Lender to make an appointment as it shall think fit at any tims,
without further autharity from the Chargor. The Chargor shall pay, or reimburse the Lender
for, the fees and expenses of those accountants.

Information
The Chargor shall:

7.4.1 give the Lender such information concerning the location, condition, use and
operaticn of the Charged Assets as the Lender may require;

742 permit any persons designated by the Lender and any Receiver to enter an its
premises and inspect and examine any Charged Asset, and the records relating fo
that Charged Asset, at all reasonable times and on reasonable prior notice; and

743 promptly notify the Lender in writing of any action, claim, notice or demand made
by or against it in connection with all or any part of a Charged Asset or of any fact,
matter or circumstance which may, with the passage of time, give rise to such an
action, claim, notice or demand, together with, in each case, the Chargor's
propesals for settling, liquidating, compounding or contesting any such action,
claim, notice or demand and shall, subject to the Lender's prior approval,
implement those proposals at its own expense.

Payment of autgoings
The Chargor shall promptly pay all taxes, fees, licence duties, registration charges, insurance

premiums and other outgoings in respect of the Charged Assets and, on demand, produce
evidence of payment to the Lender

12




8.1

8.2

8.1

9.2

RESTRICTIONS ON DEALING

Negative Pledge

The Chargor undertakes that it shall not, at any time during the subsistence of this
Debenture, create, or permit to subsist, any Security Interest over all or any part of its assets
and undertaking, except as expressly permitted undser the terms of the Finance Documents.
Disposals

The Chargor undertakes that it shall not {and shall not agree to) at any time during the
Security Period, except as expressly permitted under the terms of the Finance Documents,
sell, transfer, assign, lease or hire aut, factor, discount, licence, lend, part with its interest in
or otherwise dispose of any of the Charged Assets or permit the same to occur, or agree to
do any of the foregoing, provided that, until:

8.2.1 the floating charge created by Clause 3.3 (Floating Charge) is converted into a
fixed charge; or

8.2.2 the occurrence of the Enforcement Date,

the Chargor may, In the ordinary course of its business, hold, enjoy and deal with, In
accordance with the Finance Documaents, the Charged Assets which are not at the relevant
time expressed to be subject to a fixed charge or mortgage.

SECURITIES

Securities: Before Enforcement Date

Prior to the Enfarcemant Date, the Chargor:

9.1.1 may exercise all voting rights in relafion to the Securities for any purpose not
inconsistent with the terms of the Finance Documents;

9.1.2 shall not permit any person ather than the Lender or its nominee or any receiver or
administrator to be registered as the holder of any Securities; and

9.1.3 may retain and apply for its own use all dividends, interaest and other monies paid
or payable in respect of the Securities and, if any are paid or payabie to the Lender
ar any of its nominees, the Lender will hold all those dividends, interest and other
monies received by it for the Chargor and will pay them to the Chargor promptly on
reguest.

Securities: After Enforcement Date

After the Enforcement Date, the Lender may at its discretion (in the name of the Chargor or
otherwise and without any further consent or authority from the Chargor):

9.2.1 exercise (or refrain from exercising) any voting rights in respect of the Securities;

922 apply all dividends, interest and other monies arising from the Securities in
accordance with Clause 18 (Applfication of monsys);

923 transfer the Securities into the name of such nominee(s} of the Lender as it shall
require; and

024 exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Securities,
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8.3

9.4

25

10

10.1

10.2

10.3

in each case, in such manner and on such terms as the Lender may think fit and the
proceeds of any such action shall form part of the Charged Assets.

Securities: Payment of Calls

The Chargor shall pay whan duse all calls or other payments which may be or become due in
respect of any of the Securities which are not fully paid (unless reasonably contested), and in
any case of default by the Chargor in such payment, the Lender may, if it thinks fif, make
such payment on behalf of the Chargor in which case any sums paid by the Lender shall be
reimbursed by the Chargor to the Lender on demand and shall carry interest from the date of
payment by the Lender until reimbursed at the rate notified to the Chargor by the Lender,

Securities: Exercise of Rights

The Chargor shall not exercise any of its respective rights and powers in relation to any of
the Securities in any manner which, in the opinion of the Lender, would prejudice the
effectiveness of, or the ability of the Lander to realise, the security created by or pursuant to
this Debenture.

Securities: Transfer restrictions

The Chargor shall no later than the date of this Dehenture or, if later, the date on which it
acquires any Securities:

9.5.1 obtain all consents, waivers, approvals and permissions that are necessary, under
the articles of association (or otherwise) of an issuer of any Securities, for the
transfer of the Securities to the Lender or its nominee, or to a purchaser on
enfarcement of the Security; and

952 pracure the amendment of the share transfer provisions (including, but not limited
to, deletion of any pre-emption provisions) under the articles of association, other
constitutional document or otherwise of each issuer of the Securities in any manner
that the Lender may require in order to permit the iransfer of the Securities to the
Lender or its nominee, ar to a purchaser on enfarcement of the Security.

ACCOUNTS

Accounts: Notification and Variation

The Chargor shall:

10.1.7  promptly deliver to the Lender on the date of this Debenture (and, if any change
occurs after the date of this Debenlure, on that date), details of each Account
maintained by it with any bank or financial institution; and

10.1.2  not, without the Lender's prior written consent, permit or agree to any variation of
the rights attaching to any Account or close any Account unless such account

closure is notified in advance to the Lender.

If required by the Lender, the Company shall deliver to all banks to which the Accounts or
any of them are held Notices of Assignment duly executed by it.

Accounts: Application of Moneys

The Company shall comply with its obligations under the Facility Agreement in relation to the
operation of the Accounts including, without limitation, the Mandatary Prepayment account
and the General Account and in particular the Lender shall, at any time on or after the
Enforcement Date, be entitled without notice to apply, transfer or set off any or all of the
credit balances from time to time on any Account in or towards the payment or other
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10.4

(i

1.1

11.2

12

121

12.2

13

1341

13.2

13.3

satisfaction of all or part of the Secured Liabilities in accordance with Clause 18 {(Application
of moneys).

Withdrawals

The Chargor shall not make any withdrawals from the Accounts except as expressly
permitted under the Facility Agreement.

MONETARY CLAIMS

No dealing with Monetary Claims

The Chargor shall not at any time during the Security Period, without the prior written
consent of the Lender or as permitted pursuant to the terms of the Finance Documents, sell,
factor, discount, transfer, assign, lend or otherwise dispose of any of the Monetary Claims or
enter into any agreement to do any of the foregoing.

Proceeds of Monetary Claims

The Chargor shall get in and realise the Monetary Claims relating to the Charged Assets in
the ordinary course of business and pay the proceeds of those Monstary Claims into a
Nominated Account if requested fo do sc by the Lender.

INSURANCES

Insurances: Underfakings

The Chargor shall comply with the terms of Clause 20.22 to clause 20.24 (inclusive)
(Insurances} of the Facility Agreement.

Application of Insurance Proceeds

12.2.1 Except to the extent that the Facility Agreement provides otherwise, the Chargor
shall ensure that all moneys received on any Insurance are, as the Lender
requires, either applied in making good such loss or damage or ather loss in
respect of which moneys are received, or paid to the Lender in or towards payment
of the Secured Liabilities;

CONTRACT RIGHTS

The Chargor shall, until such permission is revoked in accordance with Clause 13.3, be

permitted to exercise the rights assigned under Clause 3.2 (Assignments) subject always to

Clause 13.2 and the provisions of the Finance Documents and the Lender will appoint the

Chargor as its Agent to the extent necessary to enable the Chargor to do so.

The Chargor shall not, unless the Lender agrees otherwise in writing:

13.21 amend or vary or agree to any change in, or waive any requirement of;

13.2.2 settle, compromise, terminate, rescind or discharge (except by performance}); or

13.2.3 abanden, waive, dismiss, release or discharge any action, claim or proceedings
against any counterparty to a Material Contract or other person in connection with,

any Material Contract.
The permission In Clause 13.1 above shall be revoked:

13.3.1  immediately and without further notice on the Enforcement Date; and
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14.1

14.2

13.3.2

LAND

by natice in writing from the Lender at any time after the occurrence of any event or
which would (with the expiry of a grace period, the giving of notice, the making of
any determination under the Finance Documents or any combination of any of the
foregoing) be an Event of Default.

Subject fo the provisions of the Finance Documents, the Chargor shall (with the intent that
this Clause 14 {Land) shall apply in relation to all Land now vested in the Chargor or
acquired by the Chargor after the date of this Debenture):

Repair and Alterations

The Chargor shall;

14.1.1

14.1.2

14.1.3

14.1.4

14.1.56

14.1.6

14.1.7

14.1.8

Statutes

Keep or cause to be kept all buildings and Fixtures from time to time on or in any of
its Land and all other plant, machinery and equipment belonging to it in good and
substantial repair and good working order;

not, without the prior written consent of the Lender, make or permit the making of
any alteration or addition to any of its Land (other than internal non-structural
alterations) or commit or permit any person to commit any waste upon or injure or
in any manner or by any means lessen the value of the Land or sever or permit fo
be severed from any of the Land any Fixtures except for the purpose of replacing
them as soon as practicable with others of equal or greater value;

not apply for nor Implement any planning permission in respect of the Land without
the consent in writing of the Lender and, if so required by the Lender in writing (but
not otherwise), apply for any planning permission which may be necessary to make
any use of the Land lawful under the Planning Acts;

nhot, without the prior written consent of the Lender, carry out or permit to be carried
out any development far which planning permission is required at the Land or make
{or permit others to make) any application for planning permission; or imptement
any planning permission;

permit any authorised representative of the Lender at any time to enter any of the
Land for any purpose without becoming liable to account as a mortgagee in
possession and lo inspect and test any work being carried out and, where any
breach of covenant, defect, disrepair or unauthorised alteration, improvement or
addition shall be found, remedy ali such breaches and execute all such repairs or
removals as the Lender may require within 28 days after notice (or immediately, in
case of emergency); and

notify the Lender promptly of any indication given to it that any of its undertaking,
property, assets, rights and revenues, whatever and wherever in the world, present
and future, is or may be enlisted in a register of contaminated land ar contaminative
use, or similar register and notify the Lender if any environmental or other condition
exists which could have a material adverse effect on the value of such assets or
the Chargor's business.

manage or procure the management of the Land diligently in accordance with the
principles of good estate management and promptly notify the Lender of any
material default by any lessee or other occupier of any Land;

not alter the VAT status of a Property;

The Chargor shaill:
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14.3

14.4

14.5

14.6

14.7

14.2.1  comply with the provisions of all statutes and the reguirement of any compstent
authority affecting any of its Land or the use of any of its Land or anything done on
any Land; and

14.2.2  ensure that all consents and approvals under all statutes and the regulations and
codes of practice of any competent authority affecting any of the Land have been
obtained and are complied with, and produce on demand such evidence as the
Lender may require to satisfy itself that such consents and approvals have been
obtained and are complied with.

Leases

14.3.1  pay the renis and observe and perform all covenants, conditions, agreements or
obligations on its part to be observed and performed contained in any lease under
which any of its Land is held by the Chargor and any licence, consent or approval
given under any lease, and use its best endeavours to enforce observance and
performance of the lessor's covenants in any lease;

14.3.2 not accelerate or defar payment of any moneys payable under any such lease and
where any lease contains a provision for the review of rent promptly notify the
Lender of any attempt by the lessor to implement a review but not agree the
reviewed rent or appoint or agree to the appointment of a third party to determine a
rent review without the prior written consent of the Lender;

14.3.3 not to apply for any licence, consent or approval under any such lease or any
superior lease without the prior written consent of the Lender;

14.3.4 promptly give notice to the Lender if the Chargor receives notice under section 146
of the LPA or any proceadings are commenced for forfeiture of any such lease or
any superior lease or the lessor or any superior lessor re-enters or attempts to re-
enter thereunder and at the request of the Lender but at the cost of the Chargor
take such steps as the Lender may require in relation thereto.

Power of Leasing

The Chargor shall not, without the prior written consent of the Lender, or as expressly
permitted in the Finance Documents exercise any of the powers of leasing ar agreeing to
lease vested in or conferred on martgagors by common law or by statute or create or suffer
to be created a tenancy of any description of any of the Land or confer or permit to be
conferred upon any persch any contractual licence, right or interest to occupy or use or grant
any licence or permission to assign, underlet or part with possession of the whole or any part
of the Land or agres to do any of the foregoing, and sections 99 and 100 of the LPA shall not
apply to this Debenture.

Compuisory Acquisition

Not without the prior written consent of the Lender enter into any negotiations with any
person in relation to, or consent to, the compulsory acquisition of any of the Land, and, if so
requested by the Lender, permit the Lender or its authorised representatives to conduct such
negotiations or to give such consent on the Chargor's behalf.

Outgoings

Pay as and when the same become due all rates, taxes, duties, charges, assessments and
other outgoings payable in respect of the Land; and

Encumbrances

Comply with:
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15

15.1

15.2

15.3

15.4

1471 all obligations, covenants, exceptions, reservations, licences, approvals, consents,
stipulations, restrictions and conditions to which it is subject including, but without
limitation, those relating to any of the Land or the use or enjoyment of any of the
Land or imposed upon the Chargor as owner, occupier or usef, as the case may
be, of any of the Land; and

14.7.2 its obligations under any Security Interest having priority to the Security Interest
created by or pursuant fo this Debenture.

DEMAND AND ENFORCEMENT
Enforcement

The security constituted by this Debenture shall become enforceable in respect of and
against the Chargor:

15.1.1  on or at any time after the Enforcement Date;

15.1.2 upon the Lender having demanded payment of and / or discharge and / or
provision for any of the Secured Liabilities;

16.1.3  upon any request being made by the Chargor to the Lender for the appointment of
a Receiver or for the Lender to exercise any other power or right available to it;

15.1.4 upon the occurrence of any event causing, or purporting to cause, the floating
charge created by this Debenture to become fixed in relation to any Charged
Assets; or

15.1.5  upon the passing of any resolution, or the presentation of a petition, for winding up
of the Chargor or the making of an application for an administration order in relation
to the Chargor or the taking of any steps in relation to the appeintment of an
administrator of the Chargor; or

15.1.6  upon the occurance of any Event of Default.
Demand for payment

Any demand for payment, and any other notice to be given by the Lender under this
Dabenture, shall be in writing and may be signed by any authorised signatory on behalf of
the Lender, and may be made or given to the Chargor at any pilace of business of the
Chargor, ar the registered office of the Chargor in accordance with Clause 27 (Notices).

Powers on enforcement

For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have
hecome due and payable on the date of this Debenture so that at any time after the Security
has become enforceable, the Lender may {without prejudice to any other rights and remedies
and without notice to the Chargor) do all or any of the following:

15.3.1 exercise the power of sale under section 101 of the LPA together with all other
powers and rights conferred on mortgagees by the LPA, as varied and extended by
this Debenture, without the restrictions contained in sectlons 103 or 109(1) of the
LPA which shall not apply fo this Debenture; and

15.3.2 exercise the power of leasing, lefting, entering intc agreements for leases or
lsttings or accepting or agreeing to accept surrenders of leases in relation to any
Charged Assels, without the restrictions imposed by sections 82 and 100 of the
LPA.

Prior Security
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15.5

16

16.1

156.4.1

15.4.2

At any time after the Security has become enforceable, or after any powers
conferred by any Security having priority to this deed shall have become
exercisable, the Lender may:

{(a) redeem that or any other prior Security;
()] procure the transfer of that Security to it; and
{c) settle and pass any account of the holder of any prior Security.

The settiement and passing of any such account passed shall, in the absence of
any manifest error, be conclusive and binding on the Chargor. All monies paid by
the Lender to an encumbrancer in settlement of any of those accounts shall, as
from its payment by the Lender, be due from the Chargor to the Lender on current
account and shall bear interest at the default rate of interest specified in the Facility
Agreement and be secured as part of the Secured Liabilities.

Right of appropriation

15.5.1

15.5.2

15.5.3

To the extent that:
(a) the Charged Assets constitute Financial Collateral; and

{(b) this Debenture and the obligations of the Chargor under it constifute a
Security Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by this
deed has become enforceable, to appropriate all or any of those Charged Assets in
or towards the payment or discharge of the Secured Liabilities in any order that the
Lender may, in its absolute discretion, determine.

The value of any Charged Assets appropriated in accordance with this Clause shall
be:

(a) in the case of cash, the amount standing to the credit of each of the
Chargor's accounts with any bank, financial institution or other person,
together with all interest accrued but unposted, at the time the right of
appropriation is exercised; and

{b) in the case of Securities, the price of those Securities at the time the right
of appropriation is exercised as listed on any recognised market index or
determined by any other method that the Lender may select (including
independent valuation).

The Chargor agrees that the methods of valuation provided for in this Clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.

RECEIVERS

Appointment

At any time after the Security has become enforceable, the Lender may appoint any person
or persons to be a Receiver or Receivers of all or any part of the Charged Assets or an
administrator of the Chargor. An appointmeant over part only of such Charged Assets shall
not preclude the Lender from making any subsequent appointment over any other part of
such Charged Assets.
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16.2

16.3

16.4

16.5

Appeintment in writing

The appointment of a Receiver shall be in writing, and may be signed by any authorised
signatory on behalf of the Lender. Where more than one person is acting at any time as
Receiver, they shall have power to act severally as wall as jointly.

Removal

The Lender may, without further notice (subject to section 45 of the Insolvency Act 1986 in
the case of an administrative receiver}, from fime to time, by way of deed, or ctherwise in
writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new
Recelver in the place of any Receiver whose appointment may for any reason have
terminated.

Remuneration

The Lender may from time fo time determine the remunsration of the Recsiver (which shall
not be subject to the limit in section 109(6) of the LFA) and may (subject to the application of
section 45 of the Insolvency Act 1986) remove any person from office in relation to all or any
part of the Charged Assets of which he is the Receiver and at any time (hefore or after any
person shall have vacated office or ceased to act as Receiver in respect of any of such
Charged Assets) appoint a further or other Receiver or Receivers over all or any part of such
Charged Assets.

Powers

The Receiver shall be the agent of the Chargor {(which shall be solely liable for his acts,
defaults and remuneration) unless and until the Chargor goes into liquidation from which time
he shall act as principal and shall not become the agent of the Lender, and the Receiver
shall have and be entitled to exercise in refation to the Charged Assets:

16.5.1  all the powers conferred by the LPA on mortgagees in possession and on receivers
appainted under the LPA;

16.5.2 all the powers of an administrative receiver set out in Schedule 1 and Schedule B1
to the Insolvency Act 19886, whether or not the Receiver is an administrative
receiver or an administrator;

16.5.3 all the powers and rights that an absolute owner would have in relation to any
Charged Assets including {without limitation);

(a) to take possession of and generally manage the Charged Assets and any
business of the Chargor;

{b) to carry out on any freehold or leasehold property of the Chargor any new
works or complete any unfinished works of building reconstruction
maintenance furnishing or equipment;

(c) to purchase or acquire any land or other property and purchase acquire
grant or release any interest in or right over land or the benefit of any
covenants (positive or restrictive} affecting land,;

(d) to redeem any prior security in respect of all or any of the Charged Assets
and to settle and pass the accounts of the holder of such prior security
and any accounts so settled and passed will, in the abssnce of manifest
error, be conclusive and binding on the respective Chargor. All moneys
paid to the holder of such security in accordance with such accounts shall
form part of the Secured Liabilities;
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17.2

18

18.1

18.2

18.3

18.4

{e) to form subsidiaries of the Chargor for the purpose of purchasing, leasing,
licensing or otherwise acquiring interests in all or any of the assets of the
Chargor and to arrange for any such subsidiaries to trade or cease to
trade on such terms as the Receiver thinks fit;

)] to sell, lease, surrender or accept surrenders of leases, charge or
otherwise deal with or dispose of the Charged Assets without restriction
including (without limitation) the powsr to dispose of any fixtures
separately from the land;

(g) to carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in  carrying on, managing, developing, reconstructing,
amalgamating or diversifying the business of the Chargor;

{h) to make any arrangement, setflement or compromise between the
Chargor and any other parson which he may think expedient; and

(i) to appoint managers, officers, servants, workmen and agents for the
aforesaid purposes at such salaries and for such periods and on such
terms as he may determine; and

) to do all things incidental or conducive to any functions, powaers,
authorities or discretions conferred or vestad in the Receiver.

POWER OF ATTORNEY
Appointment

The Chargor hereby irrevocably and by way of security appoints the Lender whether or not a
Receiver has been appointed) and also (as a separate appointment) each Receiver severally
as the attorney and attorneys of the Chargor with power to do any act, and exscute and
deliver any deed or other document, on behalf of and in the name of the Chargor, which the
Charger could be required to do or execute under any provision of this Debenture, or which
the Lender in its sole opinion may consider necessary or desirable for perfecting the Lender's
title to any of the Charged Assets of the Chargor or enabling the Lender or the Receiver to
exercise any of its or his rights or powers under this Debenturs.

Ratification

The Chargor ratifies and confirms and agrees to ratify and confirm whatever any such
attorney as is mentioned in Clause 17.1 {(Appointment) shall do or purport to do in the
exercise or purported exercise of all or any of the powers, acts or ather matters referred to in
Clause 17.1 (Appointment).

APPLICATION OF MONEYS

All sums received by virtue of this Debenture by the Lender or the Receiver shall, subject to
the payment of any claim having priority to the Secured Liabilities or the Security, be paid or
applied in the following arder of priority:

in or towards satisfaction of all costs, charges and expenses incurred and payments made by
the Lender, or the Receiver (including, without limitation, legal expenses) and of the
remuneration of the Receiver;

in or towards payment of the Secured Liabilities in such order as the Lender may at its
discretion require;

as to the surplus (if any), to the person or persons entitled to such surplus; and

section 109(8) of the LPA shall not apply to this Debenture.
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19.2

20

20.1

21
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21.2

CONSOLIDATION
Combination of accounts

In addition to any general lien, right to combine accounts, right of set off or ather right which it
may at any time have, the Lender shall have the right at any time or times after this
Debenture has become enforceable, without notice to the Chargor, to combine or consolidate
all or any accounts which it then has in relation to the Chargor (in whatever name) and any
Secured Liabilities owed by the Chargor to the Lender, andfor to set-off or transfer any
amounts standing to the credit of one or more accounts of the Chargor in or towards
satisfaction of any Secured Liabilities owed to the Lender on any other account or otherwise.

Application
The Lender's rights under Clause 19.1 apply:

19.21 whether or not any demand has been made under this Debenture, or any liability
concerned has fallen due for payment;

19,22 whether or not any credit balance is immediately available or subject to any
restriction;

19.2.3 irrespective of the currencies in which any balance or liability is denominated, and
the Lender may for the purpose of exercising its right elect to convert any sum or
liability in one currency into any other at its spot rate applying at or about 11.00 am
on the date of conversion; and

19.2.4 in respect of any Secured Liabilites owed by the Chargor, whether owed solely or
jointly, certainly or contingently, prasently or in the future, as principal or surety,
and howsoever arising.

CHANGES TO PARTIES
Assignment and disclosure of infermation

20.1.1  The Lender may assign and transfer all or any of its rights and obligations under
this Deed. The Lender shall be entitled to disclose such information concerning the
Chargoer and this Debenture as the Lender considers appropriate to any actual or
proposed direct or indirect successor or to any person to whom information may be
required to be disclosed by any applicable law.

20.1.2 No Chargor may assign, transfer or defease any of its rights or obligations under
this Debenture.

PROTECTION OF THIRD PARTIES
Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver which
are conferred upon the Lender, as varied and extended by this Debenture, and all other
powers of the Lender, shall be deemed to arise (and the Secured Liabilities shall be deemed
due and payable for that purpose) immediately after the execution of this Debenture.

Purchasers

No purchaser from or other person dealing with the Lender, any person to whom it has
delegated any of its powers, or the Receiver shall be concerned to enquire whether any of
the powers which they have exercised has arisen or become exercisable, or whether the
Secured Liabilities remain outstanding or whether any event has happened to authorise the
Receiver to act or as to the propriety or validity of the exercise of any such power, and the
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21.3
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221

22.2

22.3

22.4

title and position of a purchaser or such person shall not be impeachable by reference to any
of those matters.

Receipts

The receipt of the Lender or the Receiver shall be an absolute and conclusive discharge to a
purchaser or any other person dealing with the Lender.

PROTECTION OF THE LENDER AND ANY RECEIVER
No liability

The Lender and any Receiver shall not be liable in respect of any loss or damage which
arises out of the exercise, or attempted or purported exercise of, or the failure to exercise
any of their respective powers under this Debenture.

Not mortgagee in possession

Without prejudice to any other provision of this Debenture, entry into possession of any
Charged Assets shall not render the Lender or the Receiver liable to account as mortgagee
in possession or to be liable for any loss on realisation or for any default or omission for
which a mortgagee in possession might be liable and if and whenever the Lender or the
Receiver enters into possession of any Charged Assets it shall be entitled at any time it or he
thinks fit to go out of such possession.

Costs

2231 The Chargor shall, within two Business Days of demand, pay to, or reimburse, the
Lender and any Receiver, on a full indemnity basis, all costs, charges, expenses,
taxes and liabilities of any kind (including, without limitation, legal, printing and out-
of-pocket expenses) incurred by the Lender, any Receiver or Delegate in
connection with:

22.3.2 this Debenture or the Charged Assets;

22.3.3 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do
s0) any of the Lender's, a Receiver's or a Delegate's rights under this deed; or

2234 taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any demand
for payment being made) from the date on which the relevant cost or expense arose until full
discharge of that cost or expense (whether before or after judgment, liquidation, winding up
or administration of the Chargor) at the rate and in the manner specified in the Facility
Agreement.

Indemnity

The Chargor shall indemnify the Lender, each Receiver and each Delegate, and their
respective employees and agents against all liabilities, costs, expenses, damages and losses
(including but not limited to any direct, indirect or consequential losses, loss of profit, loss of
reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and
all other professional costs and expaenses) suffered or incurred by any of them arising out of
or in connection with:

2241 the exercise or purported exercise of any of the rights, powers, authoritiss or

discretions vested in them under this deed or by law in respect of the Charged
Assets;
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22.6
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231

23.2

23.3
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22.4.2 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do
so) the security constituted by this Debenture; or

22.4.3 any default or delay by the Chargor in performing any of its obligations under this
Debenture.

Currency protection

If any amount due to be paid to the Lender is, for any reason, paid in a currency (the
"currency of payment") other than the currency in which it was expressed to be payable (the
"contractual currency"), the Lender may wherever it thinks fit apply the amount of the
currency of payment received by it in the purchase, in accordance with its normal practice, of
the contractual currency, and if this results in any shortfall below the amount due in the
contractual currency, after deducting all taxes, costs and commissions payable in connection
with that purchase, the Chargor shall indemnify the Lender against the amount of the
shortfall.

Continuing protection

The provisions of this Clause 22 shall continue in full force and effect notwithstanding any
release or discharge of this Debenture, or the discharge of any Receiver from office.

PROVISIONS RELATING TO THE LENDER

Powers and discretions

The rights, powers and discretions given to the Lender in this Debenture:

23.1.1 may be exercised as often as, and in such manner as, the Lender thinks fit;

23.1.2  are cumulative, and are not exclusive of any of its rights under the general law; and

23.1.3 may only be waived in writing and specifically, and any delay in exercising, or non-
exercise of, any right, is not a waiver of it.

Certificates

A certificate by an authorised officer of the Lender as fo any sums payable to the Lender
under this Debenture shall (save in the case of manifest error) be conclusive and binding
upon the Chargor for all purposes.

Delegation

The Lender may at any time and from time to time delegate by power of attorney or in any
other manner to any person or persons all or any of the rights, powers and discretions which
are for the time being exarcisable by it under this Debenture. Any such delegation may be
made upon such terms (including power to sub-delegate) as the Lender may think fit. The
Lender shall not in any way be liable or responsible to the Chargor for any loss or damage
arising from any act, default, omission or misconduct on the part of any such delegate or
sub-delegate.

- Power to remedy

2341 The Lender shall be entitied (but shall not be ohliged) to remedy, at any time, a
hreach by the Chargor of any of its obligations contained in this Debenture.

23.4.2 The Chargor irrevocably authorises the Lender and ifs agents to do all things that
are necessary or desirable for that purpose.
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23.5

23.6
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241

24.2

24.3

234.3 Any monies expendsd by the Lender in remedying a breach by the Chargor of its
obligations contained in this Debenture shall he reimbursed by the Chargor to the
Lender on a full indemnity basis and shall carry interest in accardance with Clause
223

Power to dispose of chattels

At any time on ar after the Enforcement Date, the Lender or any Receiver may, as agent for
tha Chargor, dispose of any chattels or produce found on any Land.

Lender has Receiver's powers

To the extent permitied by law, any right, power or discretion conferred by this Debenture on
a Receiver may, on or after the Enforcemant Date, be exercised by the Lender in relation io
any of the Charged Assets whether or not it has taken possession of any Charged Assets
and without first appointing a Receivar or notwithstanding the appointment of a Receiver.

PRESERVATION OF SECURITY
Continuing Security

This Debenture shall be a continuing security to the Lender and shall remain in force until
expressly discharged in writing by the Lender notwithstanding any intermediate setttement of
account or other matter or thing whatsoever and shall be without prejudice and in addition to
any other right, remedy or Security Interest of any kind which the Lender may have now or at
any tims in the future for or in respect of any of the Secured Liabilities.

No Merger

This Debenture is in addition to, without prejudice to, and shall not merge with, any other
right, remedy, guarantee or Security Interest which the Lender may at any time hold for any
other Secured Liabilities.

Waiver of Defences

Neither the Security nor the obligations of the Chargor under this Debenture will be affected
by an act, omission, matter or thing which, but for this Clause, would reduce, release or
prejudice the Security or any of those obligations {(whether or not known to it or the Lender)
including:

2431 any time, waiver or consent granted to, or compaosition with, the Chargor or other
person;

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

24.3.3 the taking, variation, compromise, exchange, renewal, enforcement or release of,
or refusal ar neglect to perfect, take up or enforce, any rights against, or Security
Interest over, assets of the Chargor or other person or any non-presentation or
non-cbservance of any formality or other requirement in respect of any instrument
or any failure to realise the full value of any Security Interest;

24.3.4 any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of the Chargor or any other person;

24,35 any amendment {however fundamental), replacement, variation, novation,

assignment or the avoidance or termination of a Finance Document or any other
document or Security Interest;
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24.4

24.5

24.6

24.7

24.8
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25.1

24.3.6 any unenforceability, illegality or invalidity of any obligation of, or any Security
Interest created by, any person under any Finance Document or any other
document; or

24.3.7  an insolvency, liquidation, administration or similar procedure.
Order of Recourse

This Debenture may be enforced against the Chargor without the Lender first having
recourse to any other right, remedy, guarantee or Security interest held by or available te any
of them.

Suspense Accounts

The Lender may, without prejudice to any other rights it may have, at any time and from time
to time place (and keep for such time as it may think prudent) any moneys received,
recoveraed or realised under or by virtue of this Debenture on a separaie or suspense
account to the credit either of the Chargor or, at the sole discretion of the Lender if an Event
of Default has occurred and is continuing, of the Lender as the Lender shall think fit without
any intermediate obligation on the Lender's part to apply the same or any part of it in or
towards the discharge of the Securad Liabilities.

New Accounts

If the Lender receives notice of any subsequent charge or other security interest affecting
any of the Charged Assets, the Lender shall be entitled to close the Chargor's then current
account or accounts and to open a new account or accounts for the Chargor. If the Lender
does not open a new account or accounts immediately on receipt of such notice it shall
nevertheless be treated as if it had done so at the time when it received such notice, and as
from that time all payments made for the credit of the Chargor shall be credited or be treated
as having been credited to such new account or accounts and shall not operate to reduce the
amount due from the Chargor to the Lender at the time when it received such notice.

Tacking
For the purposes of section 94(1) of the LPA and section 49(3) of the Land Registration Act

2002 the Lender confirms that it shall make further advances to the Chargor on the terms
and subject ta the conditions of the Finance Documents.

Reinstatement

If any payment by the Chargor or discharge given by the Lender (whether in respect of the

obligations of the Chargor or any Security Interest for those obligations or otherwise) is

avoided or reduced as a result of insolvency, liquidation, administration or any similar event:

24.8.1 the liability of the Chargor and the Security Interest created by this Debenture shall
continue as if the payment, discharge, avoidance or reduction had not occurred;
and

24.82 the Lender shall be entitled to recover the value or amount of that Security Interest
or payment from the Chargor, as if the payment, discharge, avoidance or reduction
had not occurred.

RELEASE

Upan the ifrevocable and unconditional payment and discharge in ful of the Secured

Liabilities, the Lender shall, or shall procure that its appointees will, at the request and cost of

the Chargor:

25.1.1 release the Charged Assets from this Debenture; and
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291

25.1.2 reassign the Charged Assets that have been assigned to the Lender under this
Debenture.

Section 93 of the LPA dealing with the consolidation of mortgages shall not apply to this
Debenture.

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

VIISCELLANEOUS PROVISIONS

Severability

If any provision of this Debenture is illegal, invalid or unenforceable in any jurisdiction, that
shall not affect:

26.1.1 the validity or enforceability of any other provision, in that jurisdiction; or

26.1.2 the validity or enforceability of that particular provision, in any other jurisdiction.
Amendments and variations

This Debenture shall remain in fuil force and effect notwithstanding any amendrments or
variations from time to time to the Finance Documents (including, without limitation, any
increase In the amount of the Secured Liabilities) and all references to any Finance
Document in this Debenture shall be taken as referring to such Finance Document as
amended or varied from time to time.

Contracts (Rights of Third Parties) Act 1999

The Lender, any Receiver and their respective officers, employees and agents may enforce
any term of this Debenture which purports to confer a benefit on that person, but no other
person who is not a party to this Debenture has any right under the Contracts (Rights of
Third Parties) Act 1999 (the Third Parties Act) to enforce or to enjoy the benefit of any term
of this Debenture.

Counterparts

This Debenture may be executed in any number of counterparts, and this has the same
offect as if the signatures on the counterparts were on a single copy of this Debenture.

MOTICES

Each communication to be made under or in connection with this Debenture shall be made in
accardance with Clause 27 (Notices) of the Facility Agreement.

GOVERNING LAW

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

ENFORCEMENT
Jurisdiction of English courts

2911 The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Agreement (including a dispute relating to the existence,
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validity or termination of this Agreement or any non-contractual obligation arising
out of or in connection with this Agreement) (a Dispute).

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

29.1.3 This Clause 29.1 is for the henefit of the Lender only. As a result, the Lender shall
not be prevented from taking proceedings relating to a Dispute in any other courts
with jurisdiction. To the extent allowed by law, the Lender may take concurrent
proceedings in any number of jurisdictions.

EXECUTED AND DELIVERED AS A DEED by the Chargor and executed by the Lender on the date
set out at the beginning of this Debenture.
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Intentionally blank.

Schedule 1
The Land
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Schedule 2
Form of notice of assignment of insurance

To: [Insurer]
Date: [o]
Dear Sirs

We give you notice that we have assigned and charged to Metro Bank PLC (the "Lender™) pursuant to
a debenture entered into by us in favour of the Lender dated [#] all our right, title and interest in and to
the proceeds of [insert details of relevant insurance policy] (the "Policy of Insurance”).

With effect from your recsipt of this notice we instruct you to:

1 Make all payments and claims under or arising from the Palicy of Insurance to the Lender
[insert an account number if required] or to its order as it may specify in writing from time to
time;

2 Note the interest of the Lender on the Palicy of Insurance; and

3 Disclose to the Lender, without further approval from us, such information regarding the

Policy of Insurance as the Lender may from time to time request and to send it copies of all
notices issued by you under the Policy of Insurance.

With effect from your receipt of this notice all rights, interests and benefits whatsoever accruing to or
for the benefit of ourselves arising from the Policy of Insurance (including all rights to compel
performance) belong to and are exercisable by the Lender.

Please acknowledge receipt of this notice (substantially in the form of the attached) by signing the
acknowledgement on the enclosed copy letter and retuming it to the Lender at One Southampton
Row, London WC1B 5HA marked for the attention of [e].

This notice shail be governed by and construed in accordance with English law.

Yours faithfully

For and on behalf of

[insert name of assignod
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[*] Limited

[On copy only:
To: Metro Bank PLC
Date: [e]

We acknowledge receipt of a notice in the terms set out above and confirm that we have not recsived
natice of any previous assignments or charges of or over any of the rights, tite and interests and
benefits referred to in such notice and that we will comply with the terms of that notice.

We further confirm that no amendment or termination of the Policy of Insurance shall be effective
unless we have given the Lender [thirty days] written notice of it or, if it is not possible to comply with

such notification to the Lender in accordance with the provisions of the relevant Policy of Insurance,
the natice will be provided to the Lender in relation to such termination as soon as possible.

For and on behalf of [s]
By. []

Dated: [e]
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Date:

Schedule 3
Form of notice of assignment of specific contract

[*]
[s]

Dear Sirs,

We give you notice that we have assigned and charged to Matro Bank PLC ("Lender™) pursuant to a
debenture entered into by us in favour of the Lender dated [] all our right, title and interest in and to
[details of contract] (the "Contract™) including all maneys which may be payable in respect of the

Contract.

With effect from your receipt of this notice:

1

Unless and until you receive notice in writing from the Lender terminating the permission in
this paragraph 1, to continue act in accordance with instructions issued to you by us in
accordance with the terms of the Contract and to treat us in all respects as the Employer
under the Contract

At any time after you receive notice in writing from the Lender terminating the permission
under paragraph 1 above, to act in accordance with instructions in writing from the Lender or
such person, including but not limited to the Lender's Monitoring Surveyar, as the Lender
may appoint for the purpose to the exclusion of us.

Following the Lender's notification to you that the Enforcement Dafe has occurred all
payments by you to us under or arising from the Conltract should be made to the Lender or to
its crder as it may specify in writing from time to time;

All remedies provided for in the Contract or available at law or in equity are exercisable by
the Lender;

All rights to compel performance of the Contract are exercisable by the Lender although the
Company shall remain liable to perform all the obligations assumed by it under the Contract;

Al rights, interests and benefits whatsoever accruing to or for the benefit of ourselves arising
from the Contract belong to the Lender and no changes may be made to the terms of the
Contract nor may the Contract be terminated without the Lender's consent; and

You are authorised and instructed, without requiring further approval from us, {o provide the
Lender with such information relating to the Contract as it may from time to time request and
to send it copies of all nofices issued by you under the Contract to the Lender as well as to
us.

These instructions may not be revoked, nor may the terms of the Contract be amended, varied or
waived without the prior written consent of the Lender.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning it to the Lender at One Southampton Row, London WC1B 5HA marked for the attention

of [«].

This notice shall be governed by and construed in accordance with English law.

Yours faithfully

For and on behalf of

[insert name of assignor]
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[#] Limited

[On copy only:]

To: Metro Bank PLC

Date; [s]

We acknowledge receipt of a notice in the terms set out above and confirm that we have not received
notice of any previous assignments or charges of or over any of the rights, interests and benefits in
and to the Contract and that we will comply with the tarms of that notice.

We further confirm that:

1 No amendment, waiver or release of any of such rights, interests and benefits shall be
effective withoul the prior written consent of the Lender;

2 No termination of such rights, interests or benefits shall be effective unless we have glven
the Lender [thirty days] written notice of the proposed termination {or if notice is not possible
within that period, as soon as possible), specifying the action necessary to avoid such
termination; and

3 No breach or default on the part of [#] Limited of any of the terms of the Centract shall be

deemed to have occurred unless we have given notice of such breach to the Lender
specifying how o make good such breach.

For and on behalf of [«]
By: [a]

Dated: [e]
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Schedule 4
Specified Assets

Part 1
Intellectual Property

Part 2
Securities
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Execution

THE CHARGOR

Executed as a Deed by COLLATERALTHOUGHT LIMITED
acting by a director in the presence of:

Director

Witness signature S

(anEliJ!I?ti capitals) Af j}iQ g:}"?;‘ ( /w// éifﬁjﬁf

Address _
SO Andirea Urwin
Holicior
Soulre Patton Boggs (UK) LLP
----------------------- & Wallingion-Miass s
Leads
LET 4AF
Cecupation
The Lender

Signed for and on behalf of MeTRO Bank PLc acting
by its duly authorised signatory

Witness signature

Name
{in block capitals)

Address

Occupation
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Execution

THE CHaroon

Executed as a Deed by COLLATERALTHOUGHT LiITED
acting by a director in the presence of

! Diractor
Witness signature
Mame
fnaleek senifarg e e o
Adviress
LDooupation
The Lender

Signed for and on behalf of MeTRe Bank Pie acting
By i duly aulharised slgnatory

Witness signature

Name B

fi Black wapitals AR B A [
Addimss

Occupation




