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Registration of a Charge

Company name: ANTLER (HOLDINGS) LIMITED
Company number: 10858533
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Received for Electronic Filing: 02/03/2020

Details of Charge

Date of creation: 18/02/2020
Charge code: 1085 8533 0004
Persons entitled: ATR HOLDINGS LIMITED

Brief description: ALL REAL PROPERTY WHICH THE COMPANY HAS AT THE DATE OF THE
INSTRUMENT OR MAY SUBSEQUENTLY ACQUIRE.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRYAN CAVE LEIGHTON PAISNER LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10858533

Charge code: 1085 8533 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th February 2020 and created by ANTLER (HOLDINGS)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 2nd March 2020 .

Given at Companies House, Cardiff on 3rd March 2020

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 18 February 20120

ANTLER LIMITED
as Borrower

The companies fisted In. Schedule 1 { Original Chargors)
tegether with the Borrower, as Original Chargors

ATR HOLDINGS LIMITED
as Lender

Debenture

AVE
LEIGHTON
PAISNER
Beyan Cave Leighton Paisner LLP
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DATED 18 February 2020

PARTIES

{1}y ANTLER LIMITED, & company incorporated in England and Wales with comparny
number 07111190 having its registered -office at Northdown House, 1121
Northdown Street, London, N1 9BN (the "Borrower”)-

{2y The companiés listed in Schedule 1{Ovgina/ Chamgors) {together with the
Bofrower, each an “Original. Chargor”)

{3) ATR HOLDINGS LIMITED & tompany incorporated In Jersey with registered
number CPPL50392 and whose ragistered address. is No-2 The Forum, Grenville
Street; St Heller, Jersey JEL aHH (the “Lender”)

BACKGROUND

() The Lender has agreed to make cretfit faciiities available on the terms of the
Facliity Agreement,

(B) The Chargors have agreed to provide Security to the Lender to secure the payment

and-discharge of the Secured Obligations,

THIS DEED WITNESSES as follows:

1

L1

DEFINITIONS AND INTERPRETATION
Definitions

Tn-this Debenture, uriless: a contrary indication appears, words and expressions
defined i the Facllity Agreement have the same meaning and intarpretation in this
Debenfure-and:

“Account” means any account-opened of maintdined at any time by a Chargor
with any person {and any replacement account or subdivision or stbaccoiint of that
accolnt and any renewal or redesignation of that account), the deébt or debts
represented by it and ak Related Rights.

“Affillate” means, in relation to any person, a Subsidiary of that persoh or @
Holding. Company of that persort or any other Subsidiary of that Holdirg Compary.

“Authorisation” means an authorisation, consent, approval, resolUtion, licence,

exerrption, filing, notarisation of registration.

“Charged Property” means, i relation to & Chargor, all assets and undertaking
of that Chargor which from time to-time are the subject of the Security created of
expressed to be created in favour of the Letuler under this Debenture.

“Chargor” means the Borrower, each Original Chargor and any. other company
that becoimes a Chargor in accordance with Clause 24 tAdditional Chargors).

“Collateral Rights” means, in relation to a Charger, al rights, powers and

‘remiedies of the Lender provided under this Debenture of by aw, .

“Consent Letter” means a consent letter entered into on or about the. date of this
Eﬁeb@nmm ‘hetween Secure Trust Bank PLG, Fridless LLP, Endless Fund IV A LP,
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S Endless Fund 1V B LP, the Lender, the Botrower, ATR Holdmgs Limited and Antler ... - N
............ (Ho|dll195) lelted |

----- _“Equupment" means, n relatuon to a Chargor all erd and moveable plant- _

- machinery, tools, vehides, computers, office equipment and other chattels owned
~ by that Chargor {excluding any for the time being forming part of the Chargor's .
- stock in trade or work in progress) and all Related Rights, S

“Facility Agreement” means the facility agreement dated on or about the date of sl
- . this Debenture between the Original Chargors and the Lender, as amended, varied, -
-1 novated or supplemented from time to time.

" “Fixed Charge Equipment” means, in relation to a Chargor, all fixed plant and
~ 7. machinery, tools and vehicles owned by that Chargor and all Related Rights, '

- "Holding Company meanhs, in relation to a person, any other person in respect
o ofwhichitisa Subsudlary

" “Insurance Policy” means any pblic? of insdra'nce”ln' w'hl.ch a Chafg’or ‘may from 8
time to time have an interest and all Related Rights.

- “Intellectual Property” means: =~

(@ .. any patents, trade -marks, -service marks, designs, business names,
. copyrights, database rights, design rights, domaln names, moral ights, .. -
- Inventions, confidential Information, knowhow and other Intellectual
- property rights and interests {(which may now or In the future subsist),

- whether registered or unregistered; and .

(B) the benefit of all applications and rights to Use such assets of each Chargor
© - (which may now or in the future subsist). -
" “Intercreditor Deed” means the intercreditor deed dated 18 January 2019 and
made between, amongst others, the Lender, Secure Trust Bank plc, Endiess LLP,

. Endless Fund IV A LP, Endless Fund IV B LP, the Borrower and Antler {Holdings) = o
- Limited. '

" “LPA” means the Law of Property Act 1925

 SLRA” means the Land Reglstration Act 2002.

- “Miscellaneous Provisions Act” means the Law of Property (Miscellaneous o
- Provisions) Act 1994, _ :

- “Party” means-a party to this Debenture. - e
- “Permitted Security” méans:
{a) - the Security arising under this Debenture or as otherwise permitted under
' the terms of the Consent Letter (or any documentation entered Into

" pursuant to the Consent Letter) or permitted under the Intercreditor Deed;

(b)) “the debenture dated 18 January 2015 granted by the Borrower to Secure S |
| - Trust Bank plc; o

() the deposit agreement dated 7 September 2017 granted by the Borrower.
- to Lloyds Bank plc; _ S

" Legal 203381326.5/SAND/2028646.000034 - 12



IR EEREIEIE TP IEEI (d} - the debenture dated 18 January 2019 granted by Antier (Holdings) Limited - -
""""""" - to Secure Trust Bank plc; andfor '

.(e) . the composite guarantee and debenture dated 25 July 2017 granted'by'. o
- . each of the Borrower and the Original Chargors to Endiess LLP as security -
- trustee for ltself and the other finance parties as will be assigned/novated -~ -
" to the Lender by way of the deed of assignment and novation dated on or
- areund the date of this Agreement,

"Rack Rent Lease” means a lease granted or assigned without the requirement -
. for the payment of a premium or other capltal value given that its rental provisions
" are based on a market rent at the time or as reviewed on its provisions and for an
~ original term when granted to the relevant Chargor of less than 7 years,

' “Rack Rent Property” means Real Property that is leasehold property held under':ﬁ o
‘a Rack Rent Lease’, S

' “Real Property” means: o
(@) . any frechold, leaschold o Immovable property; and
. (b) . ‘any bulldings, fixtures, fAttings, fixed plant or niachiriery' from time to time -

- shtuated on or forming part of that freehold, leasehold or immovable -
. property. . : g

“Receiver” means a receiver of receiver and manager or administrative réceiver of

- the whaole or any part of the Chargad Property.

_' “Regulations” means the Financial Collateral Arrangernents (No 2) Regulatlons-_ L S
2003 (S.I. 2003/3226) or equivalent legislation in any applicable jurisdiction
bringihg into effect Directive 2002/47/EC on financial collateral arrangements.

' '_“Related Rights” means, in relation to any asset: = -
@) - the proceeds of sale of any part of that asset; .

() " all rights under any licence; agreement for sale or agreement for lease in
: . respect of that asset;
() all rights, powers, benefits, claims, contracts, warranties, remedies, -
- - Security, guarantees, indemnities or covenants for title In respect of that -
.- asset; and
" {d)  any moneys and proceeds paid or payable in respect of that asset, -
(including all rights aganst any trustee, ndminee, fiduciary or clearing system).. S
" “Secured Obligations” means all obligations at any time due, owing or incurred =~ -
by the Chargors to any Secured Party under the Finance Documents, whether -

- present or future, actual or contingent (and whether incurred solely or jolntly and
-~ whether as principai or surety or in some other capacity).

" “Secured Party” means the Lender and any Recelver. = '
“Security” means a mortgage, charge, pledge, -lien or o’thér-siécurl.ty_lntéfest .

~-securing any cobligation of any person or any other agreement or arrangement -
- having a similar effect.
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“of the Target Group substantiaiiy in the form set out in Schedule 4 (form of

- Securlly Accession Deed), with those amendments which the Lender may approve -
or reascnably require, .

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

- (a) - all the Secured Obligations have been unconditionally and irrevocably paid
- and discharged in fuli;

o '(b')- - 'no Chargor has any Ilablllty, actuar or contmgent to any Secured Party B
- under any Finance Document; .

L (c)"'ﬁﬁ'. 'no Secured Party has any llabillty, actual or contlngent under any Flnance"' - '
' " Document; and : '

(d) - 'no Secured Party is dnder-an'y further actual or COhtIhgeht-obligatlen to
- make advances or provide other financlal accommedation o a Chargor of
- any other person under any Fihance Document,

" “Shares” means the shares listed in Schedule 3 (Details of Shares) together with-

- all dividends, interest and other monies payable in respect of the Shares and all’
cther rights, benefits and proceeds in respect of or derived from the Shares -

- {whether by way of redemption, bonus, preference, option, substituticn, conversion
“or otherwise),

' “Specific Contract" means:

. (a) - any contract desrgnated as such by the Lender after the date of thISI'.
' - Debenture; and .

by all Related Rights.

_“Subsudlary means a subsldlary withln the - meanmg of section 1159 of the =
- Companies Act 2006. S _ _ '

2 12  Construction

121 Unlessa contrary intention appears, in this Debenture: -

(@) the rules of interpretation contalned In clause 1-of the Facllity' Agreement
- shall apply to the interpretation of this Debenture in so far as they are.
- relevantto it;

. (b) . any reference to a “Charger”, the “Lender” or a “Receiver” shall be = .
' . construed so as to include Its (and any subsequent) successors in title,
. permitted assigns and permitted transferees;

() any reference to “this Debenture” Is a reference to this Debenture as =~~~ .
.- amended, novated, supplemented, extended, restated or repiaced from - - -
- time to time;

- (d) any reference to any “Secured Party” (except for the. references in
-~ Clause 18 (Power of attomney)) inciudes its duly appointed nominees, .- S
- attorneys, correspondents, trustees, advisers, agents, delegates and sub-— . - ..
. delegates. :
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1.3 :-_ ‘Third party rights

131 Each Secured Party and thelr 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 has any right under the Contracts
- (Rights of Third Parties) Act 1999 to enforce or to enjoy the benefit of any termof .~
- this Debenture. e

132 Notwithstanding any term of any Finance Do'cumeht,- the Parties and any Receiver
' - may rescind, vary, waive, release, assign, novate or otherwise dispose of all of any -
- . of their respective rights or obligations under this Debenture without the consent of -
e ~ - any person who Is not a Party,
14 Effectasadeed
~ This Debenture shall take effect asa cleed even |f itis 5|gned under hand on behalf -
- of the Lender, : '
1.5 Dispesition ofp'ropertv'-"_-'-_ |
. The terms of the other Finance Documents and of 'any'.' side letters between any
~ parties in relation to any Finance Document are incorporated into each Finance
~ Document (Including this Debenture) to the extent required for any purported . -
-~ disposition of the Real Property contained in any Finance Document (Indluding thls - -
" Debenture) to be a valld disposition in accordance with section 2(1) of the Law of .
Property (Miscellaneous Provisions) Act 1989, o
2 COVENANTTO PAY
_ The Chargors -covenant with thé Lender that they shall on demand pay and
“discharge the Secured Obligations when due {provided that nelther this covenant
nor the Security constituted by this Debenture shall extend to or Include any

L - Hability or sum which would, but for this provision, cause this covenant or Security
- to be unlawful or prohibited by any applicable law). '

37 NATURE OF SECURITY -
| - The Security created under this Debenture is créated:._ .
~(a) " In favour of the Lender; -

(b) as a continuing security to secure the payment and dlscharge of the :
" Secured Obligations; and

) - with full title guarantee (extept that the covenant set out in 'séct]on's"(l)'oif' .
' - the Miscellaneous Provisions Act shall extend to all charges, encumbrances ... -
..and rights, even If the relevant Chargor does not know and could not -
_ - reasonably be expected to know about them).
4. .. MORTGAGES AND CHARGES = -
41 Real Property e

o Ea-ci1=Ch'argor'chat"gési'_”_ 3
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P TP (@) - by way of first legal mortgage -all Real Property described opposite its- -
""""""" .. name in Schedule 2 {Detalls of Real Property); and -

(b) by way of first fixed charge, except to the: extent mortgaged Under -
- Clause 4.1({a) or that is a Rack Rent Property, all other Real Property which
- Tt has at the date of this Debenture or may subsequently acquire,
42 shares o | o
* Each Chargor charges by way of equitable fixed charge all Shares, including those ™~
held for it by any nominee, trustee, fiduciary or clearing system, §
43 Equipment

-~ Each Chargor charges by'ﬁray of fixed c'ha'r'ge all Fixed 'Charge-Equ'!pmen't In 50 far :
... as itis not charged by way of legal mortgage under Clause 4.1 (Rea/ Praperiy). '

a4 Intellectual Property - S : _
Each Chargor charges by rovay of ﬂxed charge Its Intellectual Property
45 ..Gondwill - R N
| "Each Chargor' t':ha'rges. 'by \rvay o'f.ﬁxec.l charge lts good\.&rlll; ' _': _ _ |

Cods Uncalicd capital

Each: Chargor charges by way of fI)CCd charge aH r|ghts in relatron to fts uncalled
capital, : : - :

4.7 " Authotisations

" Each Chargor charges by way of fixed charge the benefit of ali-Alithorisations held
-in relation to any Charged Property. _ :

48 Specific Contracts
 Each Chargor charges by way of fixed charge its interest in the Specific Contracts.

S5 ASSIGNMENTS

. -_'5.'1'_ - Insurances
~Subject to Clause 10. 7, the Chargor assrgns absolute!y aII |ts rlghts and mterests-- -
- under ali Insurance Policies. - . :
o 6 - FLOATING CHARGE

6.1 Each Chargor-charges by way of floating charge all its present and future business, .

- assets and undertaking which are not effectively mortgaged, assigned or charged - -

- by way of fixed charge under this Debenture. _ :
6.2 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to any floating -~~~ . ..
g - _charge created by this Debenture and the Lender may appoint an administrator of .~
-any Chargor under that paragraph. o
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o Property is prohibited for any reason, the relevant Chargor shall hold It on trust for -
- . the Lender, . R

8 _'_._.CRYSTAI.I.'ISATION OF FLOATING CHARGE ;
81 Crystallisation by notice -

" The Lender may at any time by notice in writing to a Chargor convert the floating
.. charge created by that Chargor under Clause 6 (Floating charge) with immediate
effect Into a fixed charge as regards any Charged Property specified in the notice -

(3) . aDefault is continuing;

~(b)  the Lender considers that 'any'of the C'har'ged'Proberty' may' be in jeopafdy - R
. .- or in danger of being seized, attached, charged, taken possession of or
. sold under any form of legal process; or

(@) - the Lender reasonably considers that It s necessary of desirable to doso I
. - order to protect the priorty of the Securlty intended to be conferred by
" - this Debenture.

82 Automatic crystallisation

- Notwithstanding Clause 8.1 (Crystalisation by notice) and without prejudice to any -~

- law which may have a similar effect, the floating charge created by a Chargor . .
~ 7 under Clause 6 (Floating charge) wili convert automatically with immediate effect -

"~ into fixed charges as regards all the assets subject to the figating charge if:

(a) - a Chargor creates or attempls to create any Security (other than Permitted B :
.- Security) over any Charged Property; : -

) any person seizes, -attaches, charges, takes possession of or sells any- -
7 Charged Property under any form of distress, sequestration, execution or.
other process, or attempts to do so; :

(©) - any steps are taken (induding the giving of notice, the presentatian of a - L
- peiltion, the passing of a resclution or the making of an application) to .
- .appoint a liquidater, provisional liquidator, administrator or Recelver in .
- respect of a Chargor over all ar any part of its assets, ar If such personi is
- appointed; _ o
o (d) ~any other floating charge over any of the Charged Property crystallises; or
| (&) in any other circumstances prescribed by law. ' e
83 Lintitation - | _ | | |
' Clause 8.1 (Oystallisation by notice) and Clause 8.2 (Automatic crystalisation)’
shall not apply by reason only of a moratorium being obtained, or anything being

.- done with a view to a moratorlum being obtained, under section 1A of the
- Insolvency Act 1986. :
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~Each Chargor makes the following represehtétlons and warrantles to the Lender - .
. (for Its own benefit and as trustee for the benefit of the other Secured Parties) on -
- - the date of this Debenture and on each day during the Security Period:

-~ {a) it has not sold or disposed of, or created, granted or permitted to subsist
.- any Security over, all or any of Its right, title and interest In the Charged -
- Property, save as permitted pursuant to Clause 10.2 {Megative pledge) ot
.- Clause 10.3 (Disposals);

- (b) " each Specific Contract is in full force and effect and enforoeable in~ =
' - accordance with its terms and it is not in breach of any term or condition -
. of any Specific Contract; and

()  the constitutional documents of the companies in respect of which the -
" Shares are issued do not and could not restrict or inhibit (whether
- absolutely, partly, under a discretionary power or otherwlise) the transfer
- of the Shares In relation to the enforcement of the Security created under
- this Debenture,

110 UNDERTAKINGS
10.1  Notices
1011 If the Lender so requests from time to time, each Chargor shall deliver executed
: - notices of assignment io-the relevant third party, provided that a Default has
“goeurred, in the form satisfactory to the Lender in respect of theose Insurance @
- Policies existing at that date and promptly on gaining an interest in an Insurance .
- Policy after that date,
© 1012 " The relevant Chargor shall use all reasonable endeavours to procure that the party
- to whom the notice is addressed completes and returns to the Lender an
acknowledgement In the form satisfactory to the Lender,
10,2 '_ ~ Negative pledge

“No Chargor shall, at any time during the Security Period, create or permit to subsist
any Security over any Charged Property other than Permitted Security, :
103 Disposals
* No Chargor shall enter inta a single transaction or a serles of transactions (whether -
- related or not) and whether voluntary or involuntary to sell, lease, transfer or =~
. otherwise dispose of any Charged Property, save in respect of obsolete or
- redundant Equipment for cash where such Equipment is being replaced, or where -~
- the Equipment being disposed of has a book value of less than £5,000. o
10.4 - All Charged Property - e
1041 Each Chargor shall:
- . (a). - promptly notify the Lender of:
(1) - any action started by a third party to seize, attach, take possession
= of or create Security (other than Permitted Security) over any of
- Its assets; '
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RN (i) - - any circumstances which may give rise to a claim on or under the -
- Charged Property; and

R o (m) ~anythinig which could have a matefial adverse effect on the r"tghts' _
SRR - and interests of the Chargor to and in any of the Charged -
_ - Property; :
- (b) ' promptly defend all clalms brought In relation to the Charged Property and
' - - do whatever the Lender requires In relation to anything which could havea

-material adverse effect on the Chargor's rights and interests in the
"Charged Property; and .

.('c) " promptly provide the Lender with any- Information which . it ‘requests _
- regarding the Chargor's business, the Charged Property and its compliance
. with this Debenture. A

1042 Each Chargor shall permit the Lender, its representatives, professional advisersand .~
- .- contractors free access at all reasonable times and on reasonable notice to inspect
- -and take copies of, and exiracts from, the books, accounts and records of the
- Chargor and to view the Charged Property (without becoming liable as mortgagee
- in possessicn).

10.4.3 - Each Chargor shall punctually pay all rent, rent charges, rates, taxes, fees, charges, _
' - dutles, levies, assessments, impositions, calls and outgoings whatsoever In respect
- of the Charged Property.

- 10.4.4  Each Chargor shall promptly obtain and maintain any Authorisations (in form and
- content reasonably safisfactory to the Lender) necessary or desirable to enable the
- assels of the Chargor to be subject to the Security intended to be created by this -~ -
- Debenture and, immediately on obtaining the Authorisation, the asset concerned -
~ shall become subject to that Security and the Chargor shall promptly deliver acopy .~
of each Authotisation to the Lender. o

1045 No Chargor shall, at any point during the Security Period, do of permit to be done -
' ‘any act or thing which might jeopardise the rights of the Lender in the Charged =~ -~
Property or which might adversely affect or diminish the value of the Charged -

* Property.

10.4.6 - Each Chargor shall, on request, immediately deliver to the Lender evidence that the
_ Chargor has complied with the provisions of this Clause 10 {Undertakings). _ a
© 105 'Real Property - - '
':10.5.1"_; ‘Each Chargor shall:
(@) . comply with all planning and environmental leglslation, regulations and S
o - bye-laws which apply to the Real Property, with any orders made by a -~

- public body In respect of all or any part of the Real Property and with any
conditions attaching to planning permissicns affecting the Real Property;

- (b) - punctually perform all- obligations -assumed by it In respect the Real
- Property; and ' : _ .
- (&) - within five Business Days of receipt provide a copy of evéry communication
.. relating to the Real Property to the Lender and promptly comply with the
" Lender's reasonable Instructions In relation to it.
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e 10.5.2 ... Each Chargor shall take all steps necessary or desirable to protect its rights under ... - :
o “any lease to which the Charged Property Is at any time subject. :

- 10.5;3 -~ Each Chargor shall promptly notify the Lender If It acquires any Real Property
.. 10.5.4 " Each Chargor shall:

(@) keep the Real Property In good repair (fair wear and tear excepted) tothe . -
- satisfaction of the Lender; o

" (b) - replace any items which have become obsolete or are unfit for purpose;
L and . .

_ _ (c) “on requést; immediately make g'bod any damage.
- 10.5.5  'No Chargor shall:

() - remove any of the fixtures forming part of the Real Property or any Fixed = -
- Charge Equlpment on or [n the Charged Property wrthout the Lender's - -
- cohsent;-

" {b) - create any legal or equitable. estate or interest in or over any Real -
- - Property, or grant any licence to assign or sub-let any Real Property and =
" ensure that no person becomes entitled to assert any proprietary interest

~or right over any Real Property;

(c)- ~ door permit to be done anvthing or allow any drcumstances to arlse -
~ - whereby any of its interest in the Real Property could be determined orany =~
- right of re-entry or forfeiture could arise; I

. (d) - - enter into any negotiations regarding, or consent to, the compulsory =
o - acquisition of any Real Property except where it is required by law to doso
- and with the Lender's consent. If the Lender so requests, the relevant - -
. Chargor sha!l permit the Lender or its representatives to conduct =~
. negotiations and/or give consent on its behalf; : :

(e} . allow any person. other than-itself to- be registered under the LRA as
' - proprietor of the Real Property or create or permit to arise any interest .
. which falls within elther or both of Schedules 1 and 3 of the LRA affecting
~'the Real Property without the Lender’s consent; j

() convert any freeliold estate of any Real Property to a frechold estate in-
~---commonhold land under Part 1 of the Commonhold and Leasehold Reform -
- Act 2002; :

{g) ~ make, or agree to, any appllcatuon to the Land Reglstrar to make an entry' : _' .
. oh the register of title of the Real Property without the Lendet’s consent, -
- except as required under this Dabenture; or

- (h.)'- : ‘make any structural or-material alteration, or allow anyfhlng to be done - _
: - which falls with the definition of development In section 55 of the Town_
.- and Country Planning Act 1990, : '

- _.'10.'5.'.6 _ 'In relatlun to any lease to which the Charged Property is-at any tlme sub]ect no - Sl
- Chargor shai!
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S {a) - exercise any of the powers reserved to a mortgagor by sections 99 -and =~ . |
100 of the LPA; or L

' (b)"'_ accept any dlsposal or variation of any Iease tenancy or licence of or . |
" relating to It . . '

105 Shares

g 10,61 - Each Chargor shal ‘make all payments which become due in respect of any of the
' - Shares and if it fails to do so, the Lender may make the payment on behalf of the
.. Chargor at the cost and risk of that Chargor. '

10.6:2 - During the Security Period, no Chargor shall appoint any nomifee to exerdise ay
. . of its membership rights in the Shares except as provided for under this Debenture. - -

~10.6.3 - Subject to Clause 10.6.4 and the terms of the Finance Documents, each Chargor
... may exercise, or direct the exerclse of, the voting and other rights and powers -
.- attached to any Shares as It sees fit if those rights and powers are not exercised in
. any manner: -

. {a) . which would permit any variation of th'e'.'r'igh'ts attaching to, or conferred S
- " by, any Shares or an increase in the issued share capital of any company
“whose shares are charged under this Debenture; -

| {b) | “which would breach the provisions of any Financé Document or prejudice -
~the Shares or the Security intended to be created over them by this
- Debenture; or : '

“.{(c)- . which would, without the' Lender’s consent, approve any resolution in. . -
' - connection with a company voluntary amrangement, the appointment of an
-administrator, a voluntary winding-up or a compromise or arrangement
under sections 895 to 901 of the Companies Act 2006,

10,64 While an Event of Defailt is continuing, the Lender (or Receiver) may (In the name B ' _
' - -of the relevant Chargor or otherwise and without the Chargor's further consent or -~ *
authority): -

(@) exercise (or refrain from exercising) any voting rights in respect of any - o
. Shares and/ar any powers and rights conferred on the legal or beneficial -
owner of those Shares; :
(b)  receive and retain, or direct the Chargor to pay to It, all dividends, Interest L o
- and other moneys arising from any Shares; and . "

: ' (¢)- " transfer any Shares into the name of such nominee(s) of the Lender as it L
ST _shall require; R

- ih such manner and on such tarms as the Lender (or Recewer) may l:hmk ﬁt and _
" the proceeds of the actien shall form part of the Charged Proparty.

~-10.6.5 . While an Event of Default is continuing, each Chargor and any-nominee(s) shall - = -
- comply, or procure compliance, with any directions of the Lender (or any Receiver) =
" In respect of the exercise of the rights set out in Clause 10.6.4 and shall promptly
- execute and deliver to the Lender (or such Recelver) any forms of proxy which are
" required.
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' _-10.7.1 - Each Chargor shall at all times during the Security Period keep the Charged
o Property Insured. : _ _

" 10.7.2Each Chargor shall at il s during'the Securtty period:
| (@ ensufe that all Insurance Policles contain a standard 'mor'tga'gee' 'clat!se" o

"'(b) _ '.promptly pay aII sums -payable ‘under the Insurance Policies and, on.' e
- request, promptly produce evidence of payment to the Lender; and

(c) on request, deposit all Insurance Policies with the Lender. SR

10.7.3 -~ Prior to a Default having occurred; each Chargor shall ensure that all moneys .
.. .received by it under any Insurance Policy are paid into the relevant Chargors. -
Account pending its application of that sum In reinstatement of the relevant part of

" . the Charged Property. e

1 10.7.4 - After a Default has -occurred, each Chargor shall hold all moneys received by it
coounder any Insurance Pelicy on trust for the Lender pending payment of that -~
amount to the Lender and each Chargor waives any right it may have to apply that
- sum in reinstatement of any part of the Charged Propetty. '

108 - Specific Contracts

. 10:8.1  Each Chargor shall duly perform and shall remaini- liable to perform all lts S
RN - obligations under the Spedific Contracts, Meither the Lender nor any Receiver shall -
" ke under any obllgation to anyone under or in respect of any Specific Contract.

10,82 " Each Chargor shall promptly notify the Lender of any material breach of any =~ |
- Specific Contract or any circumstances which have led or may lead to any
_ cbilgation of any party under any Specific Contract belng Incapable of fu!ﬁlment.

: 10.'8'.3. Each Chargor shall promptly on demand provide the Lender with any information it B :
' - requlres in relation 1o any Specific Contract. : E

710,84 QOther than-as permitted under the Finance Documents, no Chargor shall amend, .
vary, waive, rescind or terminate any Specific Contract or consent tc any . .
assignment or transfor by any party other than the Lender of any of its ights or -~ .
- chiigations under any Specific Contract without the Lender's consent. )

109 - Uncalled capital
| No Chargor shall call up of its any uncalled capital or receive it In advance of calls
- unless the Lender otherwise directs, nor apply it, when paid, otherwlise than in -
_ . payment of the Secured Obligations or as the Lender otherwise directs. B
1010 Accounts
No Chargot shall at any time request, demand or claim to be entitled to withdraw -
“ any amount from an Account or Accounts in excess of £10,060 without the prior

- written consent of the Lender, and the Lender shall be added to the mandates of
: all Accounts for this purpose,
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1001110 Each Chargor shall ‘promptly notify the Lender If it becomes the legal andfor
L . beneficial owner of any registered Intellectual Property or it, or someone on its
behalf, applies to register any Intellechual Property. .
-10,11.2 " Each Chargor shall take all necessary action to safeguard, maintain in full forceand =
' effect and preserve Its ability to enforce Its present and future ownership and rights
In cohnection with all Intellectual Propetty.

'10."11.3' Na Chargor shall grant any exclusive registered user agreement or excluswe Ilcence' R
in relation to any of its present or future Intellectual Property other tham in-
_ . accordance with the Finance Documents. '
11 . ENFORCEMENT OF SECURITY
' 11'.1_"_- '_ When the Security becomes eu’if’orceabl'e" .

. 711.1.1. The Secwrity created by a Chargor under this Debenture shall become enforceable B
' immediately: y : '

' (a) - Ifan Event of Default has t:oc.eurred';'- '

" (B) I any Chargor requests the Lender to exercise any of its dee’rsIIUnder'th'i.s S
" Debenture; or : e

_ _ '{C)'_ " if the Lender 'sdrequi'res"to protect its interests under this Debenture. '
1112 Clause 11,1 (When the Securlty becomes enforceable) shall not apply by reason |
E . only of a moratorium being gbtained, or anything being done with a view to a
- meratorium being obtained, under section 1A of the Insolvency Act 1986.

: 1'1.2"' " Powers on enforcement -

At any time after the Securlty created by a Chargor under this Debenture becomes
enforceable, the Lender may, without notice to the Chargor or authorisation from
- any court and without prejudice to any other of Its rights and remedies, In its
- absolute discretion:

(@) enforce all or any part of that Securlty (at the times, in the manner and on
L - the terms It thinks fit); '

‘(b).take possession of and hold or drspose of aII or any part of the Charged .
- Property; and

“(€)  whether or not it has appointed a Receiver, exercise all or any of the
- powers, authorities and discretions conferred by the LPA (as varled or
extended by this Debenture) on mortgagees and by this Debenture on any
" Recelver or otherwlse conferred by law on morigagees or Recelvers.

1130 .th't-of appropriation -

. To the extent that any of the Charged Property constitutes “financlal collateral” and
oo this Debenture and the ebligations of a Chargor under it constitute a “security

- financial collateral arrangement” (in each case as defined In, and for the purposes
- of, the Regulations), the Lender shall have the right to appropriate all or any part - -
- of it in or towards discharge of the Secured Obligations and transfer title in and to *
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 collateral so appropriated shall be: .

(@) in the case of cash, the amount standing to the credit of each Account and RN
Third Party Account, together with any accrued but unpaid interest, atthe
time the right of appropriation is exercised; and S

“(b) - .In the case of Shares, the market price determined by the Lender b\? o
: - reference to a public index or by such other process as the Lender may
- select, including independent valuation.

o ~-In each case, the Parties agree that the method of valuatilon"prlowded for in this
~ Debenture shall constitute a commercially reasonable method of valuation for the -
purposes of the Regulations. e
12 EXTENSION AND VARIATION OF THELPA -
121 Power of leasing -

‘The statutory powers of leasing may be exercised by the Lender at any time onor .

- after an Event of Dafault has occurred and the Lender and any Recelver may make -
-any lease or agreement for lease, accept surrenders of leases and grant gptionson -~ -

- such terms as It shall think fit, without the need to comply with any restrictions .
"Imposed by sections 99 and 100 of the LPA. =

122 - Extension of powers
" The power of sale or other power conferred on the Lender and on any Receiver by e
.. this Debenture shall operate as a variation and extension of the statutory power of -
~sale under section 101 of the LPA and that power shall arise {and the Secured -
. Obligations shall be deemed due and payable for that purpose) on the date of this
Dehenture. :
o _.':'12.3_ - Restrictions -

: The restrictions contamed ih sections 93, 103 and 109(1) of the LPA shall not apply'_'_ T -
to:

(a) this Debenture; | B | |
(b) the exercise by the Lender of its right to consolidate all or any of the =~
- Security created by or under this  Debenture with any other Security in
- existence at any time; or '

(t) " the Lender's power of sale L

- '- ..wh|ch fights and powers. may be exermsed by the Lender W|thout notice to the.' _
: ___.Chargors

SR R APPOINTMENT OF RECEIVER OR ADMINISTRATOR o
131 Appointment and removal
At any time after the Security created by a .C.h.argbr under this Debenture becomes

- enforceable, the Lender may, by deed or otherwise and without notice to the
. Chargors:
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S (a) - -appoint one or more persons to be a Receiver of the whole or any part of -
--the Charged Property; : _

by appoint two or more Recelvers of sépérnte parts of the Cnargéd Propel't‘/, |
. : © N remove (so far as It Is lawfully able) any Receiver so appointed;
' (d) appoint another person(s) as an additional or replacement Recel#éi;(s);' or B -
: (¢) -~ ~appoint ne or more persons to be an administrator of that Chargor.
. _-13;2 :.. 'CapééuiyofReceiver's-_-- - | .
- s Each Recelver appointed Un'd'er Cl.ausé' 13.1 (Appb?h&n ent-‘;na 'réméva/)." o

' (a) : - may act saverally - ot - together wuth any other -person - appomted or’
" substituted as Receiver; .

(b) - for all purposes shall be deerned to be the agent of the Chargor'Which shall
- be solely responsible for the Receiver’s acts, omissions, defaults, losses - -
. and liabilities and for the payment of his remuneration and no Receiver .-
- "-shall at any time act as agent for the Lender; and S

. {e) -~ shall be entitled to remuneration for his services at a rate to be determined
by the Lender from time to time {without being limited to the maximum
- rate specified by s109(6) of the LPA). The Chargor alone shali be llable for
the remuneration and all other costs, losses, liabilities and expenses of .
every Receiver,

133 . Statutory powers of appointment

. The powers of appointment of a Receiver shall be in addition to all statutory and
. other powers of appointment of the Lender under the LPA (as extended by this
- Debenture) or otherwise and those powers shall remain exercisable from time to - -
- time by the Lender in resped of any part of the Charged Property.

14 POWERS OF RECEIVER

.- Subject to any restrictlons in the Instrument appolnting him- but notwithstanding .~~~ -~
- any winding-up or dissolutlon of a Chargor, In relation to the Charged Property
~{and any assets of a Chargor which, when got In, would be Charged Property)
every Recelver shall have, and be entltled to exerclse at the cost of the Chargor, all -
- the powers:

g (@ conferred by the LPA on mortgagors and on mortgagees |n possesslon and
- oh recelvers appointed under the LPA; :

(b) - of an administrative receiver set out in Schedule 1 to the Insolvency Act
. 1986  (to the extent applicable, whether or not the Receiver is- an
" administrative receiver within the meaning of the Insolvency Act 1986) -
* together with the additional powers set out in Schedule 3 of the Insolvency
Act 1986; -

~(€) in relation to the Charged Property, which It would have if it were Its only
' - beneficial owner Including the power to do or omit to do anything which
_- the relevant Chargor itse!f could do or omlt to do;
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~(e) . todo anythlng (including bringing or defendrng praceedings in the name or -
- on behalf of a Chargor) which the Receiver considers incidental or
- conducive to any of the functions vested in him, to the exercise of the
~ Collateral Rights {Induding realisation of all er any part of the Charged -
Property) or to getting in any Charged Property or assets which when got
- in would be Charged Property. S

15 . APPLICATION OF MONEYS

1511 " The Lender or any Receiver shall apply all moneys received by them under this
' Debenture after the Security created under this Debenttire has become enforceable -
" In the following order: o

(@) - firstly, in or towards the payment pro rata of any Unpaid -costs and -
- expenses of the Lender or any Recelver under this Debenture and interest
- on them at the rate set cut in dause 12.3 (Defawt Inferest) of the Facdllity
- Agreement (both before and after judgment) from their due date until the -
- date they are irrevocably paid in full;

.'_'__(b)'.__'_'_..'secondly, in or towards the payment pro-rata of a'ny'Lan'aid:'_'fees,_
. commission or remuneration of the Lender and any Receiver; -

(c) “thirdly, in o towards the discharge of all llabilities. havrng prrority to the .
. Secured Obligations; .

Sy '.fourthly, in-or- towards the disciharge df'-' the3Sechred Obligal.:iensf'in' SR
: accordance with the Facility Agreement; and '

' (e') o '.f' frhly, in the payment of any surplus to the Chargors or other person-:
' © 7 entitled to it .

S and section 109(8) of the' LPA shall not apply

1512 The provisions In Clause 15.1.1 il override any approprlatlon made by the - e
: - Chargors. :

16 - PROTECTION OF PURCHASERS
-1'6.'1-_._ . Consideration :

16,11 A recelpt from the- Lender or any Recelver shaII be conduswe dlscharge to any 3
- purchaser or gther persen dealing with the Lender or any Recalver,

1612 ‘In making any sale or disposal of any of the Charged Property.br_ making any -
' . acquisition, the Lender or any Receiver may do so for such consideration, in such
-~ manner and on such terms as it thinks fi.

182 - Protection of purchasers -

- No purchaser or other person deallng with the Lender or any Recerver shall be'-
. bound to enquire:

(a)-'_ whether. the rrghts and powers conferred by or under any Frnance
Document have arisen or are exercisable; ; :
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o (b) - whether any consents, ‘regulations, restrictions or directions relating to " .
: -+ those rights have been obtalned or complied with; .

. (éj‘ . as to the propriety of regularity of acts purportlng, or mtended to be no
o - exercise of those rights; or :

@l _'-as to the application of any money borrowed or raised, -

- and the protection to purchasers contained in sections 104 and 107 of the LPA and
- section 42(3) of the Insolvency Act 1986 shall apply to any purchaser, :

.17 FURTHER ASSURANCE
171" Further assurance -

717.11  Each Chargor shall execute any document and do anything else the Lender requires
B - (and in such form as the Lender requires): :

(a)  to give effect fo this. Debenture and the transactlons mtended to be o =
-~ effected by it; :

(b _: - to create; perfect"pirbtet:t'and 'pre's'e'rve'the 'Sé'curl'ty"lhtended'tb be treat’ed R
- by this Debenture and s ranking with any other Security over any -
~Charged Property; '

' '.3: (© to exercise any rights, powefs and discretions of the-Lehder,'é'riy"Recei'\ier_-: e
- or any administrator In connection with any Charged Property; L

o (d) to fadlitate the realisation of any Charged Property; = - o

"(e) : to enable or assist the Lender to enter into any transaction to 'sta'rt, defend L
: - or conduct any proceedings and/or take any other acticn relating toany .
- Charged Property in any jurlsdiction or under the law of any jurisdiction;
- andfor .

e (fy : -~ for any slmllar or retated purpose,

L1742 -The Chargor shall dellver to the Lender such ewdence of the due authorlsatuon and
o . execution of any document delivered or thing done under Clause 17.1.1 as the
" Lender may require. .

1713 The covenants set out In sections 2(1)(b) and 2(2) of the Miscellaneous Provisions
. Act shall extend to Include the provisions set out in this Clause 17.1 (Further - -
L assurance). :

- 17.1.4 . If a Chargor fails, or the Lender reasonably suspects that a Chargor has failed, to -
comply with any of the undertakings in Clause 10.5 (Rea/ Property) andfor ..
Clause 10.7 (Insurance), the Lender and/or others appointed by it may do
. anything the Lender reguires to remedy that failure at the risk and cost of the
: ‘relevant Chargor (inciuding granting free access to the Charged Property, the
" - execution of works, the payment of money and/or effecting or renewing any such
. insurance on such terms as it sees fit). '

17.2° - Delivery of documents

. _1'7'.'2.'1 " On the date of this Debenture and the acquisition by a Chargor of any'i'ritérest ino
any Real Property, that Chargor shall dellver to the Lender, and the Lender shall be -
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. . tile relating to the Real Property other than Rack Rent Property,
o722 " Each Chargor shall: _ S |
(@) - on the date of this Debenture, deposit with the Lender (o procure the
: - deposit of) all certificates or cther documents of title to the Shares and

. stock transfer forms (executed In blank by or on behalf of the Chargor); _
and L

(b promptly on the accrual, offer or Issue of any stocks, shares, warrants or
- - other securities in respect of or derived from any of the Shares, notify the -
" Lender of that occurrence and procure the delivery to the Lender of all - -
- certificates or other documents of title representing those securities and .~
- such stock transfer forms aor other instruments of transfer (executed In
- blank by or on behalf of the Chargor) as the Lender may reguest.

©-17.2.3 - Each Chargor shall, on request, immediately deliver to the Lender, and the Lender -
. shall be entitled to hold during the Security Period, all other certificates and .~
- documents cf fitle to and evidence of ownership of the assets which ferm the = -
- ' Charged Property. o

: 173 Application to the Land Régistrv o
~17.3:1 " Each Chargor consents to the entry of the foliowing' restriction in the Proprietorship -
...~ Register of any registerad land forming part of the Charged Property from time to
time:
* "No disposition of the registered estate by the: proprietor of the registered estate, R
-~ or by the proprietor of any registered charge, not being a charge registered before - -
" the entry of this restriction, is to be registered without a written consent sighed by~

. the proprietor for the time belng of the charge dated [o] In favour of [o] referred
- to In the Charges Register {or lts conveyancer).” '

- 17.3.2 " Each Chargor authorises the Lender to apply to the Land Registry to enter: -
(a)  therestriction in ClaLse 17.3.1 against the relevant regisfér‘ed estéte;‘ and e

'(b)'. “the obligatlon  to make further advances on the charges register of the Sl B
“ o relevant registered estates, ' '

o --'17.4'_; - Registration of Intellectual Property o o
" Each Chargor shall, if requested by the Lender, execute all such documents and do
" all acts that the Lender may reasonably reguire to record the interest of the Lender
- in any registers relaling to any registered Intellectual Property,
18 . POWER OF ATTORNEY - |
181 '_ _Appointment and powers = -
" Each Chargor irrevocably and by way of security appoirits the Lender and any
- Recelver jointly and severally to be its attorney (with fuli power of substitution) and

- In tis name, on Its behalf to execute, deliver and perfect all documents and do all - L
- things which the attorney may consider necessary or desirable to:
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S ~(a) carry out any obligation imposed on the Chargot by this Debenture or-any - SATRN
- other agreement binding on it to which the Lender is party but only after - -
- R - reasonable notice has been served on the Chargor and it has been givena -
AR . reasonable period to remedy or comply and has failed to do so; and

- {b)  enable the Lender and any Receiver to exercise, or delegate the exercise = :
~.. of, any of the rights, powers and authorities conferred on them under this - -
- Debenture or by law, '

18.2 - Ratification

‘Each Chargor ratifies and-confitms all things done and all documents execiited by
any atterney In the exercise or purported exercise of all or anhy of his powers.

19 = EFFECTIVENESS OF SECURITY
19.1 _'_-._Cumulative rights

"The Secuwrity created under this Debenture and the Collateral Rights. shall be ;
-~ cumulative, In addition to and independent of every cther Security which the
- Lender or any Secured Party may at any time hold for the Secured Obligations or
.- any other chligations or any rights, powers and remedies provided by law. No prior
- Security held by the Lender {whether in its capacity as Lender or otherwlse) or any -

. of the other Secured Partles over the whole or any part of the Charged Property -
- shall merge with any contractual right or remedy or other Security now or in the -
. future held by or available to any Secured Party.

' 192 No prejudice

_ - Neither the Security created under this Debenture: nor the Collateral Rights shall be.
- prejudiced by any unenforceabiity or Invaiidity of any other agreement or
document or by any time or indulgence granted to any Chargor or any other
- person, or the Lender (whether In its capaclty as trustee or otherwise) or any other
Secured Party or by any variation of the terms of the trust on which the Lender .
- holds the Security or by anything else which mlght otherwise prejudice that
-~ Security or any Collateral Right, _ ;

19.3. - Remedies and walvers

- No fallure to exercise, nor any delay in exercising, on the part of any Secured
- Party, any right or remedy under this Debenture shall operate as a waiver, nor shall
.. any single or partial exercise of any right or remedy prevent any further or other
-exercise or the exercise of any other right or remedy. The rights and remedies .
_provided in this Debenture are cumulative and not exclusive of any rights or =
- remedies provided by law,

194 Effectiveness of Sec'urity'_'.'."

The Security created -under this Debenture shall remain In full force and effect -
- unless and until discharged by the Lender and no part of the Security from time to
-~ fime intended to be constituted by this Debenture will be consldered satisfied or .
o discharged by any Intermediate payment, discharge or satisfaction of the whole or
-~ any part of the Secured Obligations.

" Legal.204381326.5/SAND/2028646.000034 12




~.-19.5:1 - 'None of the Secured Partles shall be liable (induding for negligence or any other .
- - category of liability whatsoever) for any action taken by it under or In connection =

. with this Debenture, for any neglect or default in connection with the Charged

" Property ot for taking possession of, or realising all or any part of, the Charged .
~ Property, unless directly caused by its gross negligence or wilful default. In

particular, ho Secured Party shall be liable for any neglect, default or omission in .

- connection with the Charged Property to which a morigagee or mortgagee in.- -

- possession might otherwise be liable. '

19,52 - The exercise by the Lender andfor others appointed by it of the powers conferred | _
- by this Debenture shall not render the Lender liable to account as a mortgagee In
. possession,

196 ' Immediate recourse

* Each Chargor waives any right it may have of first reguiring the Lender (or any . -

- trustee gr agent on its behalf) to proceed against or enforce any other rights or -

- Security or claim payment from any person before claiming from a Chargor under .
- this Debenture, This waiver applies irrespective of any law or any provision of a
- Finance Document to the contrary.

197  Deferral of rights.

~ During the Security Period, no Chargor will exercise any rights which it may have .~
by reason of performance by It of its ohligations under this Debenture or the -
" enforcement of the Securlty areated by it to take the benefit (in whole or In part
- and whether by way of subrogation or otherwise) of any rights of the Lender under -
the Finance Documents or of any other guarantee or Security taken under, or In -
. connection with, this Debenture by the Lender. )

19.8 -_'__'Further advances

" Subject to the terms of the Facillty Agreement, the Lender is under an obligation to -
- make further advances to the Chargors and that obligation Is deemned to be
-incorporated Into this Debenture .

199 " New accounts

~If the Lender recelves notice (actual or otherwlse) of any subsequent Security over
. or affecting all or any of the Charged Property it may open a new account ot
.- accounts In the name of each Chargor and, If it does not do so, it shall nevertheless
be treated as If it had done so at the time when it received of was deemed to have -
received notice of that subsequent Security, and as from that time all payments -
" made by or on behalf of a Chargor to the Lender: :

SR (@) shall be credited or be treated as having been credited to the new account
' . of that Chargor; and :

. (b) - shall not operate to reduce the Secured Obligations at the time when the
A _ Lender received or was deemed to have received the notice, e
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B\ '-Redemptmn ofSecurlty

At the end of the Security Period, the Lender shall release and cancel the Security
constituted by this Debenture and reassign the assets assigned under this
Debenture to the Chargors at the request and cost of the Chargors, in each case. .~
subject to Clause 20.2 (Avoidance of payments) and without recourse to, or any =
representation or warranty by, the Lender or any of its nominees. . I

- '2.0.2_'_.'. ~ Avoidance of payments -

~If the Lender considers that any amount paid or credited to it is capable of being -
avoided or reduced by virtue of any bankruptcy, insolvency, liquidation or similar -~
laws, the Habliity of the Chargors under, and the Security constituted by, this. :
Pebenture shall continue and that amount shall not be considered to have been.

~irreveocably paid, "

23 Otherobllgatlons o

- Any release or dlscharge of all or any of the Security created by thls Debenture-- -
. shall not release or discharge any Chargor from any liability to the Lender (whether .
" in its capacity as such or otherwise) or any other Secured Party which might exist - .
independently of this Debenture. '

21 CURRENCY

. The Lender may convert any moneys received, recovered or realised in any - -
~currency under this Debenture from thelr existing currency into any other currency -
by purchasing that other currency at the spot rate of exchange for that party for
' the purchase of any currency with any other currency in the London foreign = -
- exchange market.

22 SET-OFF - | o _
" "The Lender may set off the Secured Obligations (to the extent benefidally owned "
- by the Lender) against any matured obligation owed by the Lender to a Chargor, -
“regardless of the place of payment, booking branch or currency of either obligation,
- If the obligations are in different currencles, the Lender may convert elther-

obligation at a market rate of exchange in its usual course of business for the .
- purpose of the set-off. '

T ASSIGNMENT
- 23';1' | The Lender -may ass!gn any of its rlghts under thts Debenture to any person to'.
" whom it may assign or transfer any of its rights or oblugatlcms under the Facility -
-Agreement. :

232" The Lender may disclose to any assignee or proposed assignee any Information it
_thinks fit in relation to a Chargor and the Finance Documents.

24 ADDITIONAL CHARGORS
241 Delivery of Security Accession Deed 2

: _-__-24.1.1'_ ‘The Borrower may- request that -any other company (the “New Chargor”)'
. becomes a Chargor. - . : . . :
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: _(a)l - -'the Borrower and the New Chargor deiiver to the Lender a duly completed_ T
- ~and executed Securlty Accessmn Deed and

_ '(b) o the Borrower confirms that no Default is continumg or would occur as a_ L
L result of the New Chargor becomlng a Chargor - : '

é_'4.2-_3' -.'.::Repetitlon ofrepresentatlons o .

' Dellvery of a Secunty Accesslon Deed consdtutes cont‘ rmation by the New Chargor. L
that the representations set out in Clause 9 (Represenitations and werranties) are -
true and correct to the extent appllcable to it as at the date of deiwery as |f made- o
. 'by reference to the facts and crrcumstanoes then e)ustlng

S .NOTICES
o _'_"'2'5.1_' _.Communlcations in writing

: Any oommunlcation to be made under or in connectlon wlth th|s Debenture shall be o
made in writing and unless otherWIse stated, shall be made by Ietter

'_25.2:-'- L Addresses

' The address (and the department or ofﬁcer, i any, for whose attentlon the o
- ‘communication-is to be made) of -each Party for any communication or document -
to be made or dellvered under orin connectlon with the Debenture i is: o

(a) - ~in the case of each Ong[nal Chargor, that dentlﬁed W|th |ts name |n
' L Schedule 1 (Oﬁgma! Cbargars), _ R B .

| b in the case of the Lender, that identiﬂed with lts name below,

L or any substltute address or department or ofﬁcer as the Party may notify to the o

" Lender under clause 18 (Noticesy of the Facillty Agreement {or the Lender may .~ =
notify to the other Parties, if a change Is made by the Lender) by not Iess than ﬁve R
-Busmess Days notlce ' _ . . : '

g _25..3_'- Dellvery

: ;--25._3_.1_-. Any cornmunlcatlon or docurnent made or delivered by one person to another-.

- underorin. connectlon with this Debenture will only be effective, if by way of letter, '
~‘when it has been left at the relevant address or five Busingss Days after bemg' N
~ .deposited In the post postage prepaid in”an envelope addressed to it at that -

" address, and, if a particular department or officer is specified as part of lts address -
. detalls provided under Clause 25 2 (Addres:s‘es) |f addressed to that department or:
- offi cer .

2532 _-Any commumcatlon or document to be made of delivered to the Lender wrll be. L
o effactive only when actually received by the Lender and then only If It s expressly -
~marked for the attention of the department or officer identifled with the Lender's =~
" signature below (or any substltute department or ofﬂcer as-the: Lender shall specify e
. for thls purpose) ' S S L .
254 -Engllsh language

25'._4.1 'Any n_o_tice_ given u.nd_er_or'.in _connection .wi_th' this Debenture must be in E'ng'lish-.'_ :
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'(a).'_._. ~in Enghsh or.

(k) '..-"_|f not -in - Enghsh and |f SO reqmred by the Lender accompanled by - a'
L - certified English translation and, in this case, the English translation will -
.- prevail unless the document is a constitutional, statutory or other official
. document. .

26 PARTIAL INVALIDITY =
- If, at ‘any time, any provision of this Debenture is or betomes illegal, invalid-or =~ -
- unenforceable in any respect under any law of any jurisdiction, neither the legality, - -
validity or enforceability of the remaining provisions nor the legality, validity or
- enforceability of such provision under the law of any other jurisdiction will in any .~
way be affected or impalred and, if any part of the Security intended to be created -

" under this Debenture is invalid, unenforceable or ineffective for any reason, that -
-~ - shall not affect or impair any ather part of the Security.

.27 . AMENDMENTS AND WAIVERS

“Any term of this Debenture may be amended or waived onby with' the consent of :
o the Lender and the Borrower _ :
28 INCONSISTENCY WITH FACILITY AGREEMENT
1 To the extent that there is any inconsistency between the terms of the Facility
~ Agreement and the-terms of this Debenture, then the terms of the  Facility
- Agreement shall prevall : : '
29.° - CONSENT LETTER

~This Debenture is subject to the terms of the Consent Letter and any documents -
- entered into pursuant to the Consent Letter. : .
30 COUNTERPARTS -
" This Debenture may be executed in .any "nUmber'.'df t:oun't'e'rp'a'rts, and thls has 'thé L
- same effect as if the signatures on the counterparts were on a single copy of the
.- Debenture. _ L
31 GOVERNING LAW

- This Debenture and any ncn-contractual obllgatlons ansmg out of orin’ connectron' .
- with it are governed by English law, :

32 ENFORCEMENT

321 Jurisdiction

_;' 3211 _ The courts of England have exclusive jtirr'édittion'- to settle any dispute arising oltof
: - or in connection with this Debenture (including a dispute relating to the existence, .

~-validity or termination of this Debenture or any non-contractual obligation arising .
.- out of or in connection with this Debenture) (a "Dispute”). -
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32,12  The Parties agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the
contrary.

32.1.3  This Clause 32.1 (Aurfsdiction) is for the benefit 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,

This Debenture has been executed as a deed and delivered on the date stated at
the beginring of this Debenture,
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Schedule 1
Criginal Chargors

Name of Chargor Registerad number Motice details

Antler {Holdings) Limited 10858533 Northdown House, 11-21
Northdown Street, London, Ni
9BN

Antler USA Limited 03884875 Northdown House, 11-21
Northdown Street, London, N1
9BN
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Schedule 2
Details of Real Property

Name of Chargor Short  description  of Title number (if any)
property
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Schedule 3
Details of Shares
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....................................... Schedule 4
- “Form of Security Accession Deed -

: - SECURITY ACCESSION DEED '
. DATED Tl o e ''''''''''''''''''''''''''' E

- PARTIES

(1) - [e} Limited, a company intorpbréfed under the laws of [Englan.d. and Wales] with
o registered number [#] (the “New Chargor™);
. (2) (] Limited, a company incorporated under the laws of [England and Wales] with
' registered number [e] (the “Borrower”) for itself and as agent for and on behalf . -
_ of each of the existing Chargors; and '
{3 - : [#] as Iender (the“Lenl:IEr")
'BACKGROUND - |
' This deed |s_sup'plemental to'a debenture dated [¢] between, among others, the Borrower, -
"~ the Chargors named in it and the Lender (as supplemented and amended from time to time, -
- the "Debenture”),
'THIS DEED WITNESSES as follows:
33 DEFINITIONS AND INTERPRETATION =
331 Defmtlons

._-Words and expressmns deﬂned in the Debenture shail have the same meanlngs in
-this Deed. :

332 Interpretation
" “The principles of construction set out in ciause 1.2 ( Construction) of the Debenture
7 shall apply to this Deed, insofar as they are relevant to it, as they apply to the
. Debenture. -
D" R _'ACCESSIDN OF NEW CHARGOR
" The New Chargor agrees to be a Chargor for the purposes of the Debenture with -
- immediate effect and agrees to be bound by all of the terms of the Debenture as if =
it had originally been a party to it as a Chargor. :
35 . CREATION OF SECURITY - ' -
" The Neiw Chargor mortgages, charges and assigns to the Lender all its bLISInéss;'_-i
undertaking and assets on the terms of clause 3 (Creation of Security ) of the.

= . Debenture provided that:

{a) - the real property charged by way of legal mortgage shall be the real =
- property referred to In Schedule 1 (Reaf property ); and - Lo

'('b)' the Shares ‘charged by -way of  fixed charge shall Include the Shares'.-_
" referred to in Schedule 2 (Shares) . :
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36

37

38

CONSENT OF EXISTING CHARGORS

The existing Chargors agree to the terms of this Deed and agree that Its execution
wiil In no way prejudice ar affect the Security granted by each of them under {and
covenants given by each of them inj) the Debenture,

NOTICES

The New Chargor confirms that its address details for notices In relation to dause
25 (Notices ) of the Debenture are as follows:

Address: [#]
Fax: [=]
GOVERNING LAW AND JURISDICTION

This Deed is governed by English law.

Executed as a deed and delivered on the date appearing at the beginning of this

Deed.

Schedule 1 — Real property

Schedule 2 = Shares
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SIGNATORIES TO SECURITY ACCESSION DEED
THE NEW CHARGOR

[INSERT NAME OF CHARGOR]

Executed as a deed by [hame of company] )
acting by [name of director] in the

presence of [name of witness] :

Director

Address;

Fax:

Name of witness:

Signature of witness:

Address;

Occupation:

THE BORROWER

[INSERT NAME OF BORROWER]
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Executed as a deed by [name of company]
acting by [name of director] In the
presence of [name of witness] :

Address:

Fax:

Name of witness:
Signature of withess:

Address:

Qccupation:

THE LENDPER

[INSERT NAME OF LENDER]

By:

Address:

Fax:

Attention:
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EXECUTION PAGE

THE BORRDWER
ANTLER LIMITED
Executed as a dead by ANTLER LIMITED
acting by JAGA . )

in the presence of ©

i - Nerthdown House,
Adaress: 11-21 Northdown Street
Lendon N1 9BN

{08 ol

Mame of withess:

Signature of WINeSS e eVF L EIGHTON PAISNER LLP

LONDON BRIDGE
LOKDON EG4R BHA

Occupation! S o1 TSE
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THE ORIGINAL CHARGORS

ANTLER (HOLDINGS) LIMITED

Executed as a deed by ANTLER )
{(HOLDINGS) LIMITED acting by ]
n the presence of:

Addrass:  Northdown House,
11-21 Nerthdown Street
London N1 8BN

Name of witnesst Ty ffeUfin e

Signature of witness: _

Address: BRYAN GAVE LEIGHTON PAISNER LLP
ADELAIDE HOUSE
LONOON BRIDGE
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ANTLER USA LIMITED

Executed as a dead by ANTLER USA )

LIMITED acting by )
Mzt e

1ri the presefics of ©

Aiidress: Northdown House,
T 11.21 Northdown Street
Lenden N1 $BN

Name of witness: (a4 g

Signature of witness
55 VAN CAVE LEIGHTON FA
pcress: ADELAIDE HOUSE
LONDON BRIDGE
| LONDON ECAR 9HA
Gecupation:.

B0 Ly CUpe
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THE LEMDER

ATR HOLDINGS LIMITED

FOR: BEAUMCNT (DIRECTORS) LIMITED
SOLE CORPORATE DIRECTOR
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