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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11173225

Charge code: 1117 3225 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd May 2019 and created by WAGESTREAM LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
25th May 2019 .

Given at Companies House, Cardiff on 30th May 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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........ THIS DEBENTURE s dated 2.5 #AY 2019 and madé between: - SRR R

{1} . WAGESTREAN LIMITED, 2 limited liability comipany incorporated under the laws &f
- England and Wales with registerad office address at 55 Baker Street, London, W1U 7EU. '
- and company number 11173225 (the "Company") in favour of '

{2y - SHAWBROOK BANK LIMITED, a limited liability company incorporated Undér the laws of

' -~ England and Wales with registered office at Lutea House, The Drive, Warley Hill Business
Park, Great Warley, Brentwoaod, Essex, CM12 2BE and company number 00388466 as
lender {the "Lender"}.

IT ISAGREED as follows:
L T _DEFEN!T!ONSA‘NDaNTERP'RETATiON _
':1;1 - Definitions

Terms defined in the Facilities Agreément shall, unless otherwise definied in this
- Debenture; have the same meaning when used in this Debienture or any Mortgage {as
‘defined below) and in dddition:

" Account means the Payrnet Collections Account; the Payrnet Féé‘IAtcoun't, the Barclays
 ‘Operational Account and any credit balahce from time to time on any account opened or
maintained by the Company with the Lender or any other financial institution (and any
replacement account or subdivision oF sub-account of that account) and all Related -
. Rights.. '

Assigned ‘Account mieans the Barclays Collections. Account {and any renewsl or
redesignation of such accounts) and-any other Account that may from time to time be -
agreed between the Lender and the Company to be an Assigned Account,

- Barclays Collections Account means the account designated as such in the name: of
Company held with the Account Bank with-account number [l =nd sort code |
 lan< includes any redesignation or replacement of that accaunt. : _

- Barclays Operational Account means: the atcount designated a5 such in the name of
“Company held with the Account Bank with account number [Nl and sorrcode |
-and includes any redesignation or replacement of that account: - :

-Charged Intellectual Pfupe‘r&y'means any and all ‘Intelléctual Property cwned by the _
- Carmpany now or in the future including without limitation those rights listed in Schedule
-2 {Details of Intellectua! Property).

‘Chargad Property means all the assets and undertakings of the Company which from
- time to time are the subject of the security created or expressed to be created in favour:
wofthe Lender by 6r pursuant to this Debenture and any Mortgage..
| Charges. means all of any of the Security created ar expressed ‘to be craated by or
" pursuant to this Debenture and any Mortgage.
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-------- L Collateral Rights means all Fights, powers and rermedies of the Lerider provided by or
""" pursuant to this Debenture or any Mortgage or by law.

‘Derivative Assets means. all assets derived from any of the Shares incuding alt
allotments, . -accretions, offers; rights, dividends, ‘intefest, income; enéfits and
-advarntages whatsoever at-any tirme aceruing, offerad or arising in respect of or incidental

ta any of the Shares and all stocks, shares, rights, maney. or property accruing or offered.
-at any time by way of conversion, redemption, bonus, preference, exchange, purchase,
substitution, aption, interest or otherwise in respect thereof.

- Employer means sither:
{a)  aimited liability company incorporated under the faws of England and Wales; or
b} a3 limited liability partnership incorporated under the laws of England and Wales,

‘which has; i 8ach case, entered into an Emplover Agreement with the Compariy.

Employer Agreerent méans the service agreement pursuant to which the Company. -
agrees to-pravide various gayroll services 16 the Emplover.

“ Enforcement Event means an Event of Default which'is continuing.
Eveént of Default has the mearing given to it in the Facilities Agreement.

 Facilities- Agreement means the facilities sgreement dated on or about the date of this
Debenture made between Shawbrook Bank Limited (as the Lender) and the Company as,
_amended, varied, novated or supplemented from tifme to time: :

" Group means the Parent and the Company.

Insurance Policy means- any policy of insurance (including, without limitation, fife
" insurance or-assurance} i which the Company may from time to time have an-interest..

!htel!ectuaii'"Prope?r"cy means all patéhts;”ﬁghts in inventions, trade marks, service marks,
designs, business names, domain namaes, geographical indications, conyrights (ncluding
rights in computer software), registered designs, design rights, moral rights, database
“rights;, rights-in confidential information and know how, trade namies, trade -dress;
formulas, trade secrets and other intellectual property rights-and interests, whather i}
registered or unregistersd and including all applications for and the right to apply for the
same, and any interests {including by way -of licence or covenant not to sug) which may’
" subsist anywhere inthe world, '

- Investments means:

{3) . anystocks, sharss, debentures, bonds, coupons, negotiable instruments, securities
 and certificates of deposit {(but not including the Shares);

Coth) - sllinterests incollective investment schemes; and

2133 DORIATUEFIIITEE ) ) R . B e By 181513



{e) - all warrants, options and other rights to subscribe for or ‘acquiré any of the .

. -investments described in paragraphs (a) and {b) above,

i each cdse whether held diré:ctly by or to the order of the Compary or by.anyftrustee,--

nominee, fiduciary or clearance system on its behalf and all Related Rights (including all

" rights against any duch trustee, nominee, fiduciary or clearance system).
" LPA theans the Law of Property Act 1925,

Mo’n’etary Claims mieans any book and other debts and %ndhetary ¢laims (other than -
Acesunts) awing to the Company and any proceeds. of siich debts and claims {iricluding
= any claims or surms of money deriving from or in relation to any Intellectual Property, any
Investment, the proceeds of any Insurance Policy, any court order or judgment; any -
" cantract or-agreement to which the Company is. a party and any other assets, propery,
“rights or undertaking of the Company).

Mortgage means 4 mortgage or charge in respect of all the Real Propérty granted by the
Company in favour of the Lerider in accordance with Clause 6 [Further assurancg).
L substartially in the form of Schedule 6{Form of Lega! Mortgage).

parent means Wagestream Holdings Ltd, a-company incorporated in Engtand and Wiles
with registered number 11285808, with its registered offica at 55 Baker Street, Lon-don,--_
England, W1U 7EU.

Payrnet Collections 'Account_rheané the account designated as such in the name-of the
" Company held with Starling Bank with account number I 2< sort code ||| N

and includes any redesignation or replacement of that account.

‘Payrnet Fee Account medns the accsunt designated 3s such in the name of the Corpany

held with the Starling Bank with account number |l 2n¢ sort code | R =~¢

Cincludes any redesignation or replacement of that account.
- Real Property means:-

{2} any freghold, leasehold or immovable property (including the freshold and
leasehold property in England and Wales specified in Schedule 1 (Details of Real

Propertyl}: and

{b). “any buildings, fixtiires, fittings, fixed plant or machinery from time to time situated

" en-or forming part of such freehold or leasehold property, .

“and includes all Relat‘ed:Rig'hts.

Receiveér means a receiver or réceiver and manager or (where pérmitted by law) -

administrative receiver of the whole orany part of the Charged Property and that term

~willinclude any appointee made under a joint and/or several appdintment. .

' “Related Rights means, in. rélation tdan‘y_assetf(inciuding the Shares, the Derivative.

Assets and the Investmehts):
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{a)  the proceeds of sale of any part of that assat:

'{b) all rights under any licence, agreement for sdle or agreement for lease in'r'espie'ct_
. of that asset; ' '

(e} - all rights, benefits, claims, contracts, warrantiss, remediss; security, indemnities or
“covenants for title inrespect of that asset; anid

{dy ) an‘y.moh‘ie‘s'an‘d'proceeds paid or payable in riespecf of that Asset.

Secured Obligations means all abligations covenanted to be discharged by the Company. .
“in Clause 2.1 (Covenarit to pay).

Setured Parties means the Lender and any Receiver (or delegate of any Receiver
pursuant to the exercise of powers under Clause 28.1 (Delegation)). -
Security has the meanihg given to'it in the Facilities Agreeme‘nt.

Shares means all of the shares inthe cap’itél of any limited liakility company incofporated
in England and Wales, in each case held by, to the order or on behalf of the Company

“from time to time.

Specific Contracts means each Emplover Agreement and any'dthef dacument designated
. by the Lender and the Company as a Specific Contract from time to time.

- Subsidiaty means a subsidiary within the reaning of section 1159 of the Companies Act
2006,
. Tangible Moveable Property means any p!an't,'m'a'ch'sn'er\,'t,' office equipment, computers,. - )
vehicles and other chattels {excluding any for the time being forming part of the”
. Company's stock in trade or work in progress) and all Related Rights. :
1.2._ '_ '!nte'rpre't'at'i'un

.Ini this Debenture or, as a'ppl'icaibi'e; ény’ KMortgage: - -

121 . the rules 6f interpretation contained in Clause 1.2 {Construction) of the
' Facilities Agreement shall apply to the construction of this Debenture of any
Mortgags;
1.2.2 - any reférence to' the "Lender”, the "Company", the "Secured Parties’ or any -

“pther person shall be construed so as to include its or their {and any
subsequent) successors and any permitted transferaes in atcordance with
" theirrespective interests; and -
123 {unless- otherwise stated) refererices in ‘this Debenture to any Clausé or
“Sehedule shall be to a clause or schedule contained in this Debenture.

13 Third party rights:
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131 Uriless expressly provided to-the 'contrar\;_i'n this Debenture a person wha is

- Act 1999 to enforce-or enjoy the benefit of any term of this Debenture.

- 1.3.2 - Notwithstanding any tern of this Debentufe, the consent of any person wha
' “ris not.a party hereto is not required to rescind-or vary this Debenture at any
“time. '
1.4 Incomsistency
1.4.4. . Inthe event of any incarsistency arising between any of the provisions of
' this Debenture or any Mortgage, the provisions of the Facilities Agreement -
shall prevaii.
182 - To the &xtent that the provisions of this Debenture are inconsistent with

‘those of any Mortgage, the provisions of that Mortgage shall prevail.
15 Dis'pdsﬁit'iﬁn' of property

' _ Theterms of the other Finance Documents and of any side letters between the Parties in
relation to .the Finance Documents are incorporated into this Debenture and any
- “Morttgage to the extent required for any purported disposition of the Real Property
‘cantained in this Debenture or any Mortgage to be a valid disposition in accordance with
" Section 2{1) of the Law of Property (Miscellaneous Provisions) Act 1989,

1.6 o incorpcj‘fat'ion of provisions into any Morigage .

Clauses 1.2 (fnte.rpretdt'ic'n),- 5;1.('Further3dssurﬁnte}'geh'efdi), 6.4 {implied -coVenants‘-fo}.‘: '
titlel, 15 {Enforcement of security), 16 {Extension and variotion of the L[PA),
17 (Appointment -of Receiver ar-administrator), 18 (Powers ¢f Receiver), 21-(Pcﬂwer of
attorney), 30 (Governing Jow) and 31 (lurisdiction of English courts) of this Debentiire are
- incorporated into any Mortgage as if expressly incorporated into that Martgage, as if

references in those causes to this Debenture were references 1o that Mortgage and as f

-all referendes in those ¢lauses to Charged Property were references to the assets of the

Company from time. to time. charged in favour of, or assigned {(whether at law or in
-equity) to; the Lender by-or pursuant to that Mortgage.

47 Mortgage
Itis agreed that each Mortgage is supplerientsl o this Debenture..
18 Deed

‘it is intendad that this Debenture takes effect as a de-ed_ndtwifhstand'ing-the fact that s
- party may only execute this document under hand. . '
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2.0 PAYMENT OF SECURED OBLIGATIONS
‘2.1 Covenantto pay

'_ The Company hereby covenarits with the Lender that it-shall dis‘charge'a'!l"cblig‘éti'ons-, Eoe
and whien they fall due in accordance with their terms, which the Comipany may at any
time. have to-the Lender {whether for its own account ar as trustee for the Secured .
Patties) or any of the other Secured Parties under or pursuarit to the Finance Documents

(including this Dehenture. and any Meortgage) including any liakilities in respect of any
further advances made under the Finance Documents, whether present ar future; actual -

“or contingent {and whether incurred solely or jointly and whether as principal-or as.

Coosurety orinsome other capacity) The Company shall pay to the Lender when die and
payable every sum at any time cwing; due or incurred by the Company to the Lender
(whether for its owin atcount or as-trustee for the Secured Parties) or any of the other”
Secured Parties under. or pursuant to the Finance Documénis in respect of any such

- liabilities, provided that neither such- coveriant nor the security constituted by this -

" Debenture or any Mortgage shall extend to or include any liability 6r surn which would, .

- but for this proviso, cause such covenant or security to be unlawful or prohibited by any
applicable law, - '

2.2 Interest on demands

If the Company fails to pay any sum on'the due date for paymient. of that sum the

Company shall pay interest on any such sum (before and after any judgmient and to the.
extent interest at a defaultrate is not otherwise being paid on-such sum) from the due
date for payment unti) the date of actual payment calculated on a daily basis at'the rate

determined by-and in accordance with the provisions of clause 10.3 (Default interest) of
the Facilities Agreement. .

3. FIXED CHARGES, ASSIGNMIENTS AND FLOATING CHARGE
3.1 " Fixed charges

The Company hereby charges with full title guarantee in favour of the Lender as trustee
for the Secured Parties as security for the payment and discharge of the Secured
Obligations, biy way-of first fixed charga {which, so far as it relates to land in England and’
Wales vested in-the Comipany at the date of this Debenture. and listed .in Schedule 1
{Details of Rea! Property), shall be a charge by way of legal mortgage) all the Company's
'right, title and interest from time to time in and to each of the following assets (subject
in each case any necessary consent ta such mortgage or fixed charge from any third:
""pa'rty having been obtained) in each case both present and future: ' '

3.1 the Real Property;
312 .the Tangikle Moveahle Property, '
' '_.:3.1.3_ o the Accounts;.
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""" 344 thezch'érged Int'e!'iectua!.Pr'opériy;_ o o o o

3.4.5° any goodwill and rights inrelation to the un'ca!'ied.:capifal of the Company; .
3.6 . the Investments and all Related Rights:
3,07 the Shares, all dividends, interest and other monieé.p‘a&rab!é in respect-of the

‘Shares and all other Related Rights {(whether derived by way of redemption,
bonus, preference, option, substitution, conversion of otherwise); and

3.8 - all Monstary Claims other tham any claims which are otherwise subjectto 3.
 fixed charge or assignment {at law or in equity) pursiant ta this Debanture
“and all Related Rights,

3.2 ASsignme.nt's

The Company heraby assi"g.ns-'wi‘th full title guarantee to thé_'Lender"as-trljstee for the

- Secured Parties as sefurity for the payment and discharge of the Secured Obligations, .
ssubject to a praviso for re-assignment on redemption, all the Company's right, title and
interest from time to tife in and to each of the following assets (subject to obtaining any -
necessary consent 1o that assignment from any third party and without prejudice to the
‘Company's obligations under Clause 6.3 (Consent of -third parties)) in each case both -

_ _.present and future:

321 “the proceeds of an? Insurance Policy:
aga o all rights and claims in relation to any Assigned Account; and
323 each of the Specific Contracts;

and, in each case, all Related Rights.
33 Floating charge -

3.3.1  The Company hereby charges with full ti"t!e"g'Uaran'tee..in' favour. of the
' ' Lender as trustee for the Secured Parties as security for the payment and
~ discharge ‘of the Secured Obligations by way of first floating charge all
- present and future assets:and undertaking of the Company, ather than-any. .

asset which is situated in England and Wales and which is validly and
effectively charged under the laws of England and Wales by way of fixed .

security créated under this Debenture in favour of the Lender as secu rity for

“the Sacured Obligations.

- 3.3.2 - The floating charge created by this Clalise 3.3 shall be deferred in point of
' ~ priority to all fixed security validly and effectively created by the Company
under the Finance Dacuments in favour of the tender as trustee for the
Securad Parties as security for the Secured Obligations.-.
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----- . 333" Paragraph 14 of ‘Schedule B1 to the Insolvency Act 1986 applies to the
' " floating charge created pursuant 1o this Clause 3.3,

4, - CRYSTALLISATION OF FLOATING CHARGE -
4.1 . Crystallisation: by notice

- The Lendar may at any time by noticein writing 1o the Company convert the floating
charge created by Clause 3.3 (Floating churge) with imimediate effect.into a fixed charge
o as regards-any property or assets-specified in the notice if:

“A4.4 7 an Enforcement Event has occurred; or

442 . the tender reasonably considers that any of the Charged Property may be in
- jeopardy or in danger of being seized or sold pursuant to any form of legal
' ‘process;or -

T A1.3° - the Lender reasonably considers that it is necessary in order to protect the
‘priority of the security. .

43 Crys’tallisatié‘n': automatic

Notwithstanding Clause 4.1 (Crystollisation: by notice} and without prejudice to any Taw
‘which may have a similar effect, the ﬂo"aﬁng‘ charge will automatically be converted
~{without niotice) with immediate effect into a fixed charge as regards all the assets
‘subject torthe floating charge if:

824 - the Company créates or atteripts to creste any Security over any of the
Charged Property {(other than as expressly permitted under the. Facilities’
CAgreement); or '

822  ‘the Company dispases or attempts to dispose of all or any of its assets
' . {othef than as expressly permitted under the Facilities Agreement); or
423 any person. lsvies or attempts to levy any distress, execitiori ‘or othier
_ process-ar seizes any goods pursuant to any rent arrears recovery process,.
‘against any of the Charged Property which is not discharged within 2
“Business Days; or ' o
424 ~aresolution is passed of an order is made for the Wi'ndihg;up, dissolition,
_administration- or re-organisation of the Company or an ddministrator s
appointed to the Company; or
425  any person {who is entitied to do so) gives notice of its intention to appoint
an.administrator to the Campany or files such a notice with the court.
5. - PERFECTIONOFSECURITY =~

5.1 - Notices of assignment-and charge
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specified by the Lender:

541 in respect of each Insurance Palicy the proceeds of which are assigned’
©opursuant to Clause 3.2 {Assignments), a notice of assignment substantially in
“the formset out iR Schedule 3 (Form of Notice of Assighment of insurances) )
duly executed by it promptly following the execution of this Debenture or
" promptly upon the Company entering into a new Insurance Policy;

542 - in 'resbé'c"t of each Assigried Aécount -'aSsign'éd" pursuant. ta- Clause 32
“{Assignments), a notice of assignment substantially in the form set out-in
~Schedule 4 (Form of Notice. of Assignment of Account) duly executed by it .
pramptly foliowing the execution of this Debenture or promptly {and inany -
cevent within 1 Busingss Day} upon. an Account being designated as an
CAssigned Account; '

© 513 . inrespect of each Specific Contract {other than the Emplover Agreements)
N -assigned pursuant. to Clause 3.2 (Assignments), a notice. of assignment
_ substantially in the forim set ouit in Schedule 5 (Form of Notice of Assignment
of Specific Controct) duly executed by it promptly following the execution of
' '_ this- Debenture or prompily .upon the Company entering. into a Specific

Contract;. o

514 in respect of the Emplover Agreements assigned pursuant to Clause 3.2
' [Assignments), a notice. of assignment substantially in the form set outin
Schedule 5 {Form of Nétice of Assignment of Specific Contract) duly-
“executed by it promptly following the occurrence of an Enforcement Event;

515 ‘i respect of all leases relating to Real Property mortgaged or charged
- pursuant to Clause 3.1 {Fixed charges) or any Mortgage; a notice of charge’
 substantially in the form set out in Schedule 7 (Form af Notice of Chiirge-of
- Lease} promptly following the execiution of this Debenture or promptly upon
the Company entering into a lease relating 1o Real Property,

~and in each case the Company shall use all reasonable endeavours to procure that each
" notice is acknowledged promptly by the abligor or debtor specified by the Lender.

5.2 . Notices of charge: Accounts. .

5.2.1. - The Company shall, immediately following execuition of this Debenture and
~pramptly-upon the request-of the lender from time to tinte, in respect of
any Account {other than an Assigned Account), promptly (and in any event.-
within 1 Business Day} deliver to the Lender [or procure delivery of) a notice
of charge in the form set out in Schedule 8 (Form of Notice of Charge of
Atccount) or such other form-as the Lender shall agree duly exeruted by or .
an behalf of the Company and shall use all reasonable endeavours to ensure
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54

55

5.6

...... ‘that' such notice s acknowledged by the. relevant bank or financial

institution with which that Account is opened or maintained,

" Real Property: delivery of documients of title

831 “The Company. shall, as soon -as reasonably practicable following. the -

. . execution of this Debenture in respect of any Real Property specified in
“Schedule 1 {Detwils of Rew! Property) deliver to the Lender {or procure
- delivery of), and the Lendershall be entitled to-hold and retain, all deeds,. '

- certificates and other documents of title relating to such property..

5.3.2 The Company shall Upan the execution of this Debenture, and promptly

~{and in any-event within 5 Business Days) following the acquisition by the o

Company of any interest in any other freehold, leasehold or .other
irmavable property with a value of or for-a consideration of over £1,000 (in

~pach case determined &n the hasis of each-individual acquisition or a related

series of acquisitions), deliver {or procure delivery) to the Lender af, and the

. Lender shali be entitled to hold and retain, all deeds, certificates and other B

documents of title relating to.such property..

_ Note of Mortgage .

In the case of any Real ?ro'perty title to which is or will be regist'éréd"undér the Land -
" Registration Act 2002, which i5 acquired by or on behalf of the Company after the

execution of this Debenture, the Company shall promptly (and in any event within' 5 - '

Business Days) notify the Lender of the title number{s} and, contemporaneausly with the .
making of an application to the Land Registry for-the registration of the Campany as the

_' Registered Proprietor of such property, apply to the Chief Land Registrar to enter a .
. notice of any Mortgage on the Charges Register of such property. . -

*Further advanices

5.5.1 Subject to the terms of the Facilities Agreement, each Lender (as defined in . -
“the Facilities.Agreement) is under an obligation to make further advances to

“the Company and that cbligation will be deemed to be incorporated into R

this Debenture as if set out in this Debenture,
552 . - The Company consents to an application: being made to the Chisf Land
- Registrar to enter the obligation to - make further advances on the Charges.
~Register of any registered land forming part of the Charged Property.
- Application to the Land Registry

“Thé Company consents 1o an application being made to the Chigf Land Regist'rar'to anter
the following restriction .in the Propristorship Register of any property which is, oris

reguired to be, registered and which forms part of the Real Property:
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Mo [disposition or specify type of disposition] of the registerad sstate [(other than a
o charge)]. by the  proprietor of the registered estate[, or by the proprietor of an'y'.
" registerad charge, not being a chargé registerad before the entry of this restriction,] is to
“be registered without a written consent signed by the praprietor for the time being of '
the charge dated [e]-in favour of [Lender nome] of [address] referred 1o'in the charges _ '
“register [or [their éonveyancer or specify appropridte details]]." '

5.7 . Delivery of share certificates

574 - Tha Company shall, 5n the date of this Debenture o on, of promptly (and in
- Uany event within 5 Business Days) after, the date on which any Shares are .
issuad or transferred to it after the date of this Debenture, deposit with the. }
Lender {&r procure the depositof): '

{a). all certificates orother documents of title to such Shares; and . n

(6) - stock transfer forms i such Torm a8 the Lender shall regiire with -
'~ the name. of the transferee, the consideration and the date kept .
blank but otherwise duly corﬁp!eted and executed by or on behsif
of the Company in relation to such Shares.

_ 5,7.2° . The Company-shall, promptly-{and in any event within 5 Business Days) upan
" the accrual, offer or issue of any Derivative Assets, notify the Lender of that
“accurrence and procure the promipt delivery to the Lender of:

a) all certificates or other documents éf_titie-re’;j’res'entihfg such
' Derivative Assets; and '

{by such stock transfer forms or other instriiments of transfer with the
“name of the transferee; the consideration and the date lef hiank
- (but gtherwise duly completed and executed by or on behalf of tha _
Company} in respect of such Derivative Assets as the Lender-may -
‘reguest, '

5.8 - Registration of Intellectual Property -
© Without prejudice to the generality of any other Clause in this Debenture, the Company
shall at dny time or times,. if requested by the Lender, promptly and atits own expense;
execute all such documents and do all acts that the Lender may reasonably require 1o
. record the interest of the Lender in any registers in-the world relating to any registered

* Charged Inteliectual Property -to the extent” required by, and pursuant  to, the
requirerients set out in the Facilities Agreement. '

6. FURTHER ASSURANCE

6.1 Further assurance: gener'al._' '
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" {Miscellaneous Provisions) Act. 1994 shall extend to include the obligations
. set outin sub-Clause 6.1.2..

'6.1.2 - The Company shall promptly enterinte a Mortgage over any future acquired
Rea] Property.. '

6.2 - Necéssary action .

The Company shall at its own sxpense take all such action as is available to it {including =
making aill filings and registrations} as may be necessary for the purpose of the creation,
perfection; protéction, confirmation or maintenance of any security created or intended

to be created in favour of the Lender, any Receiver of administrator by or pursuant to
‘this Debenture and any Mortgage.

63 Consentof third parties

. The Company shall use é!l:'r'easenabé'e_ endeavours to obtain ("in" formi “and content
reasbnably satisfactory 10 the Lender) as soon as reasonably practicable any consents
- necessary, including any consent necessary for any Mdrtgage, to enable the assets of the
-'-_Company.to be the subject of an effective fixed charge or assignment pursuant to Clause
3 {Fixed charges, ossignments ond floating charge) and, immediately upon obtaining any
such consent, the asset concerned shall become subject to such security and the
Company shall promptly deliver-a copy of each consentto the Lender:

6.4 implied covenants for title
- The obligations of the Company. under this Debenture and any_Mortgage' shall bein
- addition to the covenants for title deemed to be included in this Debentire and any
" Martgage by virtue of Part 1 of the Law of Property {Miscellaheous Provisions) Act 1994,
7.7 NEGATIVE PLEDGE AND DISPOSALS
7 security
The Company shall not {and shall hot agrée to) at any time during the subsisterice of this
‘Debhenture orany Mortgage, créate or permit to subsist. any Security over all orany part

of the Charged Property save fo the extent permitted under the Facilities Agreement or”
~-gther Finance Documents. '

7.2 No disposal of interests
"The Company shall niot (and shall not agree to) at 2 n'y'_t‘irﬁe during the subsistence of this.
- Debenture or any Mortgage, except as permitted pursuant 1o the Facilities Agreement-or

. ather Finance Documents: . -

721 execlite any conveyance, transfer; lease or assignment of, or other right to
use or oeoupy, allor any part of the Charged Prapeity; or
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L7220 dréate any legal or equitable estate or other interest in, o over, or
' otherwise relating to, alt orany part of the Charged Property; or '

R 1 SR {a) grant-or va ry,-."'o'r accept any surrénder; or cancellation or disposal of, any ™
. ' - lease, tenancy, licence, consent or other right to occupy in relation to any.of .
" the Charged Property or (b} allow or grant any person any licence or right ta.
"-use- Or OcCupy or o become entitled to assert any proprigtary interest in, or
right over, the Charged Property, vwhich could reasonably be éxpected to; i
each 'case,'adversely affect the validity, enforceability or value of any of the
Charged Property or the ahility of thHe Lendei to exercise any. of ‘the
Colldteral Rights; or '

724 assigh or otherwise dispose of any interest in any Account and no right; title
' ~or interest in relation to any Account maintained with the Lender, orthe -
~gredit balance standing to any such Account shall be capable of assignment S
or other disposal; or '

7285 . lend or otheérwise dispdse of, or grant any rights (whether of pre-emption or
othgrwise) over, all or any part of the Investments or any Related Rights.

8 " SHARES AND INVESTMENTS
81 Shares: before an Enforcement Event
| Prior 1o the securrence of an Enforcement Event, the Company shall:

B payall dividends, interest and other monies arising from the Shares and/ar
Related Rights into an Account;and -

812 beentitled to exercise all voting rights in relation to the Shares: provided
' that the Company shall not exercise such voting -rights in any manner
inconsistent with the sequrity created or infended to he crdated by this
'_ Debenture or which is in breach of any Finance Document, or otherwise’
‘permit or agree 1o any (2) variation of the rights attaching 1o or conferred by
i ‘any of the Shares or (b) increase in the issued share capital of any company
‘whase Shares are charged pursuant to this Debenture, which in the opinion
" of the Lender would prejudice the value of, or the ability of the Lender to .
~realisé the security created by, this Oebenturé. .

8.2 Shares: afteran Eiforcement Event

Upon the decurrence of an Enfoarcement Event, the Lender may at its discration (in the
‘narne of the Company or otherwise and without any further consent or.authority from

~the Company):
U821 exercise (o refrain from exerdising) any voting r.igh'ts in respect of the ™
Shares; B
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----- o 822 .. apply all dividends, interest and other monies arising from the Shares. in-
' accordance with Clause 19 {Application of monies);

823 _ “transfer the Shares info-the name of such nomines(s) of the Lender as it -
shall require; and

824 exercise (or rafrain from exercising) the powem-.and rights conferred on of
. exercisable by the legal or beneficial owner of the Shares, including the
right, in relation to any company whose shares or other securities are
included in the Charged Property, 16 concur or participate in: '

Ca) ‘the reconstrliction, amalgamation, sale or other disposal of such -
' '-'com'pany or any. of its assets or undertaking {incloding the _
“exchange, conversion or reissue. of any shares or securities as a

- eonsequence of such event);

(B) - the release, modification or variation of any’ rights or !i'abiiities'_
attaching to such shares orsecurities; and '

ey the exercise; refunciation or assignment of any right to subscribe
“forany shares or securities,

in each case'in such manner and on sUch termé as the Lander may think fit,
and the pfoc‘e‘éds of any suchi-action shall form part of the Charged Property..

‘83 Investments and Shares: payment of calls _

The Company shall pay when due all €alls or other payments which may be of become

due in.respect of any of the Investments. and Shares or any Related Rights, and in any

case of default by the Co‘mp"any' in such payment; the Lender may, if it thinks fit, make.
such payment ¢n behalf of the Company in which case any surfis paid by the Lender shall

be reimhbursed by the Company to the Lender within $ Buginess Days of written demand'_ o

and shall carry interest from the date of payment by the Lender until reimbursed at the
-rate and in accordance with Clause 2.2 (Interest on demands). '

B4 lnvestments: delivery of documents of title

After the accufrence of an Enforcement Event,. the Company shall, promptly on the
retuest of the Lender, deliver {or procure delivery) to the Lender,.and the Lender shall be’ :
entitled to retain, all 6f the Investments and any certificates and other documents of titls
- representing the Investments to which the Company (or its nominee(s}) is or hecomes
entitied together with any other document which the Lender may reasonably reguest {ir _'
such form and executed as the Lender may reasonably require) with a view to perfecting
Cor improving. its. security -over the Investments or 10 registering any Investment in its
pame or the name of any haminee(s). '

-85 Investments: exercise-of rights
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""""""""  The Company shall rot exercise any of its rights and powers in relation to any of the

Snvestments in any manner which would materially and adversely affect the validity or -
- -enforceability of this Debenture. .

86 Mo restrictions on transfer
The Campany shall:

8.6.1 - ensuré that the Shares and Related Rights are at all times free from any
 restriction on transfer (whether under any relevant constitutional
documents - or otherwise} by the Lender {or its riomines(s)) to peifect or
enforce the security conferred or intended to be conferred by this
Debenture; and '

'8.6.2  procure that the bodrd of directors of the Company approves any transfer of
any of the Shares and Related Rights desired to be made. by the Lender in
the exercise of the rights, powers and remedies conferred upon it by this

~‘Debenture ot by law:

87  Communications and PSC riotices
87.1 . The Company shall notify the Lender of the contents of any communicatian
. -or document received by it in relation to:any of the Shares and Related. .
‘Rights.. '
8.7.2  The Company shall promptly’ copy’ to the ‘Lender and. co'm'p!y' with -all

requests for information which are rmade under sections 790D or 790E or
“paragraph 1{2} of Schedule 18 of the Companigs Act 2006 relating to the
Shares; if it fails to do so, the Lender may elect to provide such information ~
' -as it may have on behalf of the Company. '

8.8 " Variation of rights. -~

- The tompan"y shall nbt,‘ by the exarcise of any voting rights or otherwise; permit or agree
to any proposed compromise, arrangement, capital- reorganisation, corversion,
“exchange, repayment. or takeover offer affecting or in respect.of any.of the Shares or
Related -Rights -save as permitted under-the Facilities Agreement or -other Finance

_ ‘Documents. ' '

8.9 - Obligations generally

Th'e'Company“shall co'm'pi'y.'w'ith' every covenant {w'hEthér restrictive or -othe'r;'wi'se)',

~obligation -and . provision on its part. to be complied with {and use its reasonable
endeavours to procure compliarice by each other party thefeto with every covenant;
obligation and provision an the part of each such other party to be complied with)
contained . in any. document affecting the Shares and Related Rights or their use.and.
enjoyment.

9. . ACCOUNTS =
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a1

9.2

9.3

94

. Bccounts: notification and variation’
‘The Campany, during the siibsistenics of this Debenture:

L e4.1 - shall promptly deliver to the Lender on the date of this Debenture (and, i -
"~ any thange occurs thereafter, on the date of such change), details of each, _ '

~ JAccount maintained by it with any bank or financia! institution (ather than™
with the Lender);:

842 + . shall maintain each At'count;'a.nd T

-81.3 " chall not. withaut the Lendér"s'prior'wrfttén consent, such consent hot tobe -
unreasonably withheld or delayed, permit or agree to any variation of the: .-

rights attaching to any Account or close any Account.

" Accounts: operation before an Enforcement Event

" Prior to'the occurrence of an Enforcemiant Event, the Company shall be entitled to

- receive, withdraw or otherwise transfer any credit balance from time to time on any

Account; subject to the terms.of the Facilities Agreement.

Accounts: operation-after an Enforcement Event

 Aftér the otcurrence of an Enforcement Event, the Company shall not be entitied 1o
receive, withdraw or otherwise transfer any crédit balance from time to fime on the
Barclays Collections Account and the Barclays Operational Actount except with the prior -
Teonsent of the Lender. Subject to the terms. of the Facilities Agreement, -after the

occurrerice of -an Enforcement Event the Company shall, on a daily basis, transfer all

- ..amourts standing to the credit of the Payrnet Collections Aédount and Payrnet Fee
Account to the Barclays Collections. Account. in or towards payment of ameunts due
“under the Finance Documents.

Assigned Accolunts

9.41° - -The Company shall riot be' entitied to receive, withdraw of otherwise
"+ transfer any credit balance from time to time on any Assigned Account”
a 'except-With the prior consert of the Lender or as permitted pursuant to the

terms of thie Facilities Agreement.

942 :The'.Lehdér shiall,"upan the occurrence of an Enfarcement Event, be entitled

without notice to exercise from time to time ali rights, powers and remedies .
held by it as assignee of the Assigned Accounts and ta:

(a) - . demand and receive all and any monies due under or arising out of
_-each Assigned Account; and
(b} ~exercise all such” rights .as the Cormpany was- then entitled to
exercise in relation to such Assigned Account or might, but for the.
terms of this Debenture; exarcise.
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86 -

10

10.1

Biccounts: application of monies =

“Upon the cccurrence of an Enforcement Event or this security otherwise becoming
. enforceable pursuant to Clause 15.1 (Enforcement), the Leénder shall be entitled without:
notice to apply, transfer ar set off any or all of the credit balanges fromi time totirne on-

any Account in-or towards the payment or other satisfaction of all or part of the Secured

. Ohbligations in accordance with Clause 19 (Application of monies).

Accounts: representations

The Company represents to the Lender on the date of this Debenture and on edch day -

prior to-the release.of the security constituted by this Debenture in accordance with ™
~Clause 23.1 {Redemption of security} that

L8961 " gach Account is the subject of an appropriate mandate inforim and cantent

- reasanably satisfactory to the Lender which shall be irrevocable until such
time as each of the Lender and the Comipany shall otherwise agree;

- 962 no party"(ather"tha‘h'the.Le‘haﬂer) has éhy"righté of set-off o counterclaim in

_respect:of any ‘Account save as permitted under the Facilities Agreement.
and other Finance Documents;. and '

9.6.3 - none of the Accaunts is the subject of any cldim, assertion; right, action of

other restriction or arrangement of whatéver nature which does or may .

Cimpinge upon the ownership of the Accounts by the Company save as.-
“permitted under the Facilities Agreement and other Finance Documients.

CINTELLECTUAL PROPERTY
" Preservation of Charged Intellectual Property

~ Other than as permitted under the terms of the Facilities Agreement and other Finarice

Documents, the Company shall dd all things necessary to safeguard_and maintair the
Charged Intellectual Property, including:

-10.1.4 maintaining all Charged Infellectual Property on the felevant register,
' including {withgut: limitation), payment of all renewal fees due in respect .
‘thereof;. .
1012 completing. the registration’ of any outstanding applications to register

. Charged Intellectual Property, including {without limitation), payment of all’
- applicable registration fees thereof; and

10.1.3 - Cobserving and performing:

{a})all applicable: requirements of all laws relating to the Charged
Intellectual Property;: ' |
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(b} ary. conditisns att’achir.tg-. to any - registration 6f the Charged s
Intellectual Property; and -

() " any notices ar other ordérs made By any person br body in relation
to the Charged intellectual Property.

102 "Unauthorised third party use

“18.2.1. - Otherthanas perm'itted" under the Facilities Agreement, the Company shall
- take all reasonable actions - necessary to cease any Jitfringemert- or:
unautharised use by & third parly of the Charged Intellectual Property where-
. failure to do 56 is reasonably likely to have a Material Adverse Effect. .

1022 _"Th’e Company shall promptly notify. the Lender in the event of any
“infringement or unauthorised use of any -Charged Intellectual Property
rwhich is reasonably likely to have a Material Adverse Effect.

11, . MONETARY CLAIMS -
111 Dealing with Monetary Claims

The Company shall not, at: any time- during the subsistence of this Debenture, Unless
otherwise. permitted. pursuant to the Facilities Agreement, without the prior written
- consentof the Lender {such consent not to be unreasonably withheld or delayed):.

1113 deéal with the Manetary Claims-except by getting in and realising them ina:
© oprudent manner-{on behalf of the Lender) and paving the proceeds of those
_-Monetary Claims into an Account or as the Lender may require {and such
proceeds shall be held upon trust by the Company for the Lender on behalf

of the Secured Parties prior to such paymentin); or.

iLL2 . factor ordiscount any of the Monetary Claims or enter into any agreement
' ' for such factoring or discounting: _ '

112 - Release of Monetary Claims: before an Enforcement Event.

_ Piior to the occurrence of an Enforcement Event, the proceads of the realisation of the
“Manetary Claims:-shall (subject to any restrictidn. on the application of such proceads

. centained in this Debenture.or in .'Eche Facilities Agreement), upon such proceeds being -
_credited to an Account {other than an Assigned Account), be released from thé fixed

. charge ¢reated pursuant to Clause 3.1 {Fixed charges) and the Company shall be entitled
to withdraw such proceeds from such Account provided that such proceeds. shall-

cortinue to be subject to-the floating charge created pursuant to Clause 3.3 (Flooting. =~

charge) afid the terms of this Debenture.

“11.3° Release of Monetary Claims: after an Enforcement Evenit -
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12,

131

122

123

After the nectrrence of an Enforcément Event and except with the prior written consent
of the Lender, the Company shall not'be entitled to withdraw or ctherwise transfer the

' “procesds of the reslisation of any Menetary Claims standing 1o the credit of any Account.

INSURANCES

lnsuranicé! undertakings

The Company shall'at all fimes during the subsistence of this Debenture:

1214 maistain insorances with reputable indénendent insurance companies or

" underwriters on and in.relation to fts business and assets against those risks
cand to-the extent as is usual for companies carrying on. the same. or
‘substantially similar business;

12,12 cause each insurance policy o policies relating to the Charged Property to -

“contain {inform-and substance satisfactory to the Lender) an endorsement
naming the Lender as sole loss pavee in respect-of all claims in excess of
" “£1,000 until such time-as the Lender notifias the insurer{s) to the contrary:

12,13 not do any act nor commit any‘de’fault_by which any Insurance Policy could
- reasonably be expected to become void or voidable;

Ca2.14 _ promptly pay-all premiums and other monies pavable Under all Insurance ] -

“Policies and supply. on request copies of each insurance Policy required to
‘be maintained in accordance with this Clause 12.1 {Insurgnce: undertakings)
togather with the current premium receipts relating to each such policy.

" nsurance: default

if the Company defaults.in complying with Clause 12.1 {Insurance’ undertakings), the.

Lender may effact or renew any such insurance on such terms, in such namefs} and in- '
" such amount{s) a5 it reasonably. considers appropriate, and all mionies reasonably
“expended by the Lender in doing so shall be reimbursed by the Company 1 the Lender
~within 5 Business Days of written demand and shall carry interest from the date of
" paymént by the Lender until reimBuised at the rate specified in Clause 2.2 (Interest.on
“demands}. B

- Application of insurance proceeds

Al monies which are not paid directly by the insurers to the Lender and are received by

the Company under-any Insurance Policies relating to the Charged Property shall (subject
toythe rights and claims of any person having prior rights to such monies):

L1234 _ prior to the occurrence of an Efforcement Event, be applied in dccordanes -

with the terms of the Facilities Agreement; and -

' _ 12.3.2. _ after the becurience of an Enforcement Event, be held by the Company on -

trust for the Lender piending payment to the Ledder for application .in
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“accordance with Clause 19 {Abp‘fﬁt‘a’n’oﬁ of manies) and the Ccmp.a'ny_\;f\?ai.vés
“any right it may have 1o require that any such monies are applied in
‘reinstatement of'ény part of the Chaiged Property..
13 REAL PROPERTY
131 Property: notification _ -
The Campany shall promptly and in any évent within 2 Business Days natify the Lendsr of
any forfeiture notice received or dny contiract, conveyance, transfer or other disposition.
. ‘or the acquisition by the Company {or its nominee{s)} of any Real Property..

13.2 - Lease covenants

- The Company shall, In ralation to any feass, agreement for lease or other right to accugy
under which all or any part of the Charged Property is held or to which it is at any time

subject:
13.21 . pay the rents {if the lessea) and observe and parfarm in all m'atéﬁa!fés’pécts_ _
_the covenants, conditions and cbligations imposed (if the lessar) on the .
lessor-or, {if the lessee) an the lessee: and '
13.2.2 - not do any act of thing whereby any lease or other doclimént which gives

arly right to occupy any part of the Charged Property becomes or could.
reasonably be expected o become subject to determination or any right of
. re-entry or forfeiture prior to the expiration of its term. '

133 '.'-GEneral'proper‘ty undertakings
“The Company shall:

13.3.1 r’epai’r"and keep in good and substantial .r'epaiir”an'd condition all the Real.
“Property at any time forming part of the Charged Property;

1332 ) _ -not &t any time without the prior written cansent of the Lender {such .
conseft not'to be unreasonably withheld or delayed, sever or remove any of -

the fixtures. forming. part of the Real Property or any of the plant o’

miachinery (other than stock- in trade 6r work in progress) on.or.in the

' '_'Charged'Property (except for the -p‘Urp'ose of any necessary repairs or
~replacement of it}; and '

1333 comply with and observe and perfori (a) all applicable requiremertts of all -
planning and environmerntal legislation, regulations and bye-laws relating to

the Real Progerty, (b) any conditions attaching to any planning germissions - - '

relating to or affecting the Real Property and (¢} any notices or other-orders
“tade by any planning, environmental or other public body in respect of all
or any part of the Real Property,

i3.4 - Entitlement to remedy
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“ifthe Company fails to comply with -any of the undertakings contained in this Clause 13,

. the Lender shall be entitled {with such agehts, contractors and others as it sees fit), todo™ -+ -

. suchthings as may, in the reasonable opinion of the Lender, be required to remedy such IR
failure and all monies spent by the Lender in doing so shall be reimbursed by the

" Company ta the Lender within § Business Days of written demand with interest from the

“date of payment by the Lender until reimbursed in-accordance with Clause 2.2 {Interest.

-oh demands).
14, - SPECIFIC CONTRACTS

The Company shall not at any time during the subsisterice of this Dabenture make or -
.- agree to make any amendments, variations or modifications to the Specific- Contracts or
waive-any of its rights under the Specific. Contracts, without the prior written consent of
© the Lender.

15, ENFORCEMENT OF SECURITY
154 _Enfortement

At any time after the occurrence of an Enforcement Evént, or if the Company requests
"_3_th'e. Lender to exercise any of its powers under this Dehenture or any Mortgage, or if a
petition or application is presented for the making of an administration-order in relation
" to the Company, or if any person who is-entitled to do so gives written nitice of its
intention to appdint an administrator of the Company. or files such a notice with the
~‘court, the security created by or pursuant to. this Debenture or any Mortgage. is -
.. immediately enforceable and the Lender may, without notice to the Company- or prior. -'
autheorisation from-any court, in its absolute discretion: -

©15.1.1 enforce all or-any part of that security (at the times; in the manner and on"
the terms it thinks fit) and take possession of and hold or dispose of all or -
“any part-of the Charged Property and the Lender {or its nominee(s)) shatl -
“have an immediate and absolute power of sale or other disposition-over the .
- Charged Property {including, without limitation, the power to execute, seal, .
_deliver ar otherwise complete any.transfers or other documenits requiréd to
~vest any of the Shares and/or Related Rights in the Lender, any of s
“‘nominees or in-any purchaser of any of the Shares and/or Related Rights);
and

1512 whether or hot it-has appointed 3 Receiver, exercise all or any of the .
' powers, authorities. and discretions conferred by the LPA (as varied or
extended by this Debenture and each Mortgage) 6n martgagées and- by this. N
- Debenture and sach Mortgage on any Receiver ar otherwise conferred by '.
law on mortgagees.or Recejvers.

15.2 _ ‘No liability as mortgagee in possession

Neither the Lender nar any of its nominiees nor any Receiver shall be liablé fo accont-as
" a mortgagee in possession in respect of all or any part of the Charged Property or be _ B
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i5.3

15.4 -

160

161

16.2-

“liable for any logs dpon realisation or for any neglect, default or omission-in connection
‘with the Charged Property to which 2 maorigagee or mortgagee in possession might
otherwise be liable, and in particular the Lender {or its nominae(s)) or any Receiver shall
“not be liable for any loss cccasioned by any exercise or non-exercise of rights attached to

~“the Shares or the Related Rights or by any fallure to report to the Company any notice.or

other communication received in respect of the Shares.

" Right of appropriation”

" T6 the extent that sny of the Charged Property constitutes "financial coliateral” and this.

Debenture and the obligations of the Company hereunder constitute a "security financial

collateral arrangement” (in-each case as defified in, and for the purposes of, the Financial.
- Collateral Arrangements {No. 2) Regulations 2003 {SI 2003-No. 3226) {the "Regulations")) -
“the Lender shall have the right to appropriate all or any part of such financial collateral in .
. ortowards discharge of the Secured Obligations. For this purpose; the parties agree that
" the valug of such finanéial collateral so appropriated shall be (a)in the case of cash, the
amount standing to the credit of each of the Accounts, together with any acorued but
-unposted interest, at the time the right of appropriation is exercised; and (b) in the case '
“of Investmients anid/or Shares, the market price of such Investments. and/or Shares. -

determingd by the Lender by reference to-a publicindex or by such other process.as the

CLendsr may selact, including independent valuation. -in-eéach case, the parties agree that
- the method of vallation provided for in this Debenture shall constitute a commerdially

reasonable method of valudtion for the purposes of the Regulations.

‘Effect of moratorium

" The Lender shall not be entitled 16 exercise its rights under Clause 15.1 {Enforcement), .

: Clause 17.1 (Appointment and removal) {other than Clause 17.1.5) or Clause 4
{Crystallisationof flooting charge) where the right arises as a result of an Event of Defauit B
cccurring solely due to any person obtaining ar taking steps 10 obtain a moratorium

-~ pursuant to Schedule Al of the Insolvency Act 1986,

'EXTENSION AND VARIATION OF THE LPA.
“Eutenision of powers L
- The power of sale of othér disposal conférred on the Lender, its nomineels) and any
Receiver by this Debenture and each Mortgage shall operate as a variation and extension.
“of the statutory power of sale under Section 101 of the LPA-and such power shall arise

~{and.the Secured Obligations shall be deemed due and payable for that purpose} on”
~execiition of this Debenture and each Mortgage.

" Restrictions

The restrictions contained in Sections 93 #nd 103 of the LPA shall not apply t this

. Debenture and each Mortgage or to the exercise by the Lender of its right to consolidate
-all or any of the Charges with any-other Security in existence at any time or to its power =~
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165
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171

 of sale, which powers ay be éxercised by the Lender without ridtics to the Company on.

of at-any time after the occurrence of an Enforcement Event,

“Power of I8asing

" The statutory powers of leasing may be exercised by the Lander at any time on or after
“the occurrence of an Enforcement Eventand the Lender and any Receiver may make any
lease or agreement. for lease, accept surrenders of ledses and grant options on such
“terms as it shall think fit, withéut the fiesd to comply with any restrictions imposed by -
. Sactions 9% and 100 of the LPA. '

Teanisfer 6f Secirity

1641 Atany time after th'é occu.i’r.e'nce'o'f.an-'E.m‘.ci.'rcémént' Evé‘nt, t.he.'l_'énde.!'r may:
(a}:' . redeémyany prio‘r.Sec'uri'ty against 'a'ny'Char'ged Property; and/or .
(b} procure the transfer of any such Security to itself; and/or |
Cfe) o settle and pass the.'afcouﬁts'of'the prior mo‘rt"ga?gee'_O'r"c.h'argee;' '

any accounts so.settled and passed will be, in.the absence of
*manifest error; conclusive and binding on‘the Company.

1642 Ths Company shall pay to the Lender immediately on demand the costs and

expenses incurred by the Lender in taking any action contemplated by
Clause 16.4.1, including the payrment of any principal or interest.

‘Suspense account

“if the Charges are enforced at @ time when n¢ armount ‘is due under the Facilities - -
~-Agreement but at a time when amounts may or will become due; the Lender {or any -

Receiver) may. payihie proceeds of any recoveries effected by it into a suspense account,

_APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment and remowval

After the Grcurrence of an Enforcement Event, or if 2 petition orapplication is presented

for the making of an administration order in relation to the Company, or if any person .

who is entitled to do 50 gives written notice of its.intention to-appeint an administrator-

of the Company or files such a notice with the ¢ourt or if requested to do so by the

- Company, the Lender may by deed-or cherwise'(actin'g;thrmugh an authorised officer-of
the Lender), without priar notice 1o the Company:

17.1.1 appoifit one- or more persons to be a Receiver of the whole oF any part of -

“the Charged Property;

- 17.1.2 - ‘appoint two oF more Receivers of separate parts of the Charged Property:

17.1.3_ - remove {so faras it is lawfully able) any Receiver 5o appoirited;
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" 1744 appointanother person(s) as an additional or replacement Receiver{s); and -
17.1.6  appoint ore or more persons to be an administrator of the Campany..
17.2 ° Capacity of Receivers

_Each person appointed 1o be a Receiver pursuant to Clause ‘17.1 {Appointment arid
e removal) shall be:

117.2.4 entitied to act i'nd.iviciuai!y ar togéth'e.r. with any other person ép‘pcﬁ ited or _
' substituted as Receiver; '

17.2.2 “farall purposes shali be deemed to be th'e'agént of the Company which shall
be solely responsible for his acts, defaults and liabilities and for the payment
“of his remuneration and no Receiver shall at any fime act as agent for the
' Lehde't‘;-a'nd.' '

' _: 17.2.3 ~ entitled to remuneration for his services at a rate to be fixed by the Lefder
- from time to time {without being lirhitad to the maximurm rate specified by _
“the LPA).

17.3 _' -stéfutorﬁ powers of sppointment. '

The powers of appaintment 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 Debhenture and
“gach Maortgage) or otherwise and such powers shall remain- exercizable from time to
time by the Lender in respect of any part of the Charged Property. Exceptas provided in .
Clause 15.4 (Effect of morotorium), any restriction imposed by law on the fight of a =

“maortgageé to appoint a receiver (including under section 109(1) of the LPA) does not
apply to this Debenture, '

18. POWERS OF RECEIVER

Every Receiver shall {subject to ‘any restrictions in the instriment appointing him but
"jnﬂtwi’thstanding any winding-up or dissolution of the Company) have and be entitled to -
" exercise; in relation to the Charged Property (and any assets of the Company which,

-when gotin, would be Charged Property) in réspect of which he was appointed, and as

varied and extended by the provisions of this Debenture {in the name of or on'behalf of =
~the Company orin his own name and, in each case, at the cost of the Company):

18.1.1. a3l the powers conférred by the LPA on .mci'rt'ga'g'ors and on mortgagees in
possession and on receivers appointed underthe LPA;

1842 - all the powers of an administrative receiver set out'in Schedule 1 to the

' " insolvency Act 1986 {whether or ot the Receiver'is an administrative
receiver): '

1813 . allthe pewers and Hghts of an absolité owner and power to do oF omit to

- do anything which the Comipany itself could do or omit ta do; and
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1814 . the power to do all things (including bringing o'r-defénding procesdings in
' - the name or on behalf of the Company} which séem-to the Receiver to be
incidental or conducive. to {a) any of the functions, powers; authorities ar .
discretions conferred onorvested in him or (b) the éxercise of the Collateral
' Rights (including realisation of all or any part of the Charged Property) or {c}
' bringing to his hands any assets of the Company forming part of, or which
' “whengotin would be, Charged Property.

19, APPLICATION OF MONIES

“All'monies recaived or recovered by the Lender, its nominee(s) or any Receiver pursuant

16 this Debienture and each Mortgage or the powers conferred by it shall (subject to the:

~claims of any person having prior rights thereto and by way of variation of the provisions
«f the LPA} be gpplied first in the payment of the costs, charges and expenses incurred
and payments made by the Receiver, the payment of his remuneration and the discharge
of any liabilities incurred by the Receiver in, orintidental to, the exercise of any of his
powers, and thereafter shall'be applied by the Lender {notwithstanding any purpor‘ted. '

- appropriation- by the Company) in accordance with clause 19.4. (Woterfolfi of the .
Facilities Agreemenit. ' :

| 20. PROTECTION OF PURCHASERS . -
20.1  Consideration

The receipt of the Leridéir:, its némine'e(s) 6r' any Receiver shall b‘é canclusive discharge to
4 purchaser and, in making sny sale or disposal of any of the Charged Property or making. '
any acquisition, the lender, its nomineels} or anvy Receiver may do so for such

cansideration, in such manner and an such terms as it thinks fif.

20.Z  Protection of purchasers . -

o purchaser-or other 'pé‘r‘s‘c'm dealing with the Lender, its nomineels) or éhy Receiver’; '
shall be bound to inguire whether the right of the Lender, such nomiiniee{s) or such
Receiver to exercise any of its powers has arisen or become exercisable or be concernad '
with. any gropriety-or regularity . on the part of the Lender, such nomineg(s) or sich

" Receiver in such dealings.

| 21: POWEROF ATTORNEY
21.1 - Appointment and powers
" The Company by way of security irrevocably appoints the Lender and any Receiver - _
“severally to be its attorney and inits name,. on its behalf and as its act and deed to .

execute, delivar and perfect all documants and do all things which-may be.reguired or
~ desirable-for:

2111 _ca'rrvi'ng-oﬁt'ahy_dbliéatien imposed on the Company by this Debenture
~ lincluding the completion, execution snd delivery of any Mortgages, deads,
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. 21'.2 o

21.3 -

-~ 21.8

22,

221 -

charges, assignmants or other security and any transfers df the Charged.

Property); and

2112 eriabiing the Lender-and any Receiver 1 exercise;. or delegate the exercise
of, any of the rights; powers, authorities and discretions conferred on them
by or pursuant to this Debenture or any Mortgage or by law {including the '
‘exercise of any right of a legal or beneficial owner of the Charged Property)
and {without prejudice to the generality of the foregoing) to execute-as a

~deed or under hand and deliver and otherwise perfect any deed, assurance,’

~ agreemet, instrument or act which it may reasonahly deem proper in or for

the purpose of exercising any of such rights, powers, authorities and

" discretions.

Exercise of power of attorney

The Lender way only exercise the power-of attorney granted purstant to Clause 21.1
[{Appointment and powers) following: ' a

"21.2.1 - the oecurrence of an Enforcement Event: or

.2'1.2.'2_ the failure by the Company to comply with any further assurance or
‘perfection of security obligations required by the terms of this Debenture or

any Mortgage within ten Business Days of such further assurance oy
. perfection of security obligation arising. '

. Ratification

The Co’mpan\]'shé!!' ratify-and confirm 3ll things done and all documents executed by any

_attorney in the exercise or purported exgrcise of alt or any-of his powers.
- Lender's power to remeady breaches _

i at any time the Company fails to perform any of the covenants contained in this
- Debenture it shall be tawful for the Lender, but the Lender shall have no obiigation, to
“take such action on behalf of the Company {including, without limitation, the payment of
“meney) as may-in the Lender's reasonable opinion be required to ensure that such '

covenants are performed. Any lossses, costs, charges and expenses incurred by the

_ “Lender in faking such action shall be reimbursed by the Company within 5 Business Days’
“of written demand of the Lender.

. EFFECTIVENESS OF §ECUR!TY
‘Continuing security

2214 The Charges shall remain-in full force and effect as a cortinuing security for
“the Secured Obligations unless-and until the Secured Obligations have been

Jirrevocably .and unconditionally discharged in full and the Finance Parties

have no further obligation to make any advance available to the. Company

' pursuant to-any Finance Document.
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72213 NG part of the sechrity frém time to time intended to be constituted by this |
" Debenture will be considered satisfied or discharged by any intermediate
* payment, discharge or satisfaction of the whole or any part of the Secured’
Chligations.

233 Cumulative rights

The Charges and tha Collateral Rights shall be cumulative, in addition to and indépéhﬂent: -
Coof every other security which the Lender or any Secured Party may at any time hold for '
“the Secured -Obligations or any ather-obligations or any rights, powers and remedies’
Cprovided by law. No prior security held by the Lender (whether if its capacity as trustee
‘or otherwise} or.any of the other Secured Parties over the whole or any part of the:

- Charged Property shall merge into the security constituted by this Debenture and.any -
Mortgage. '

_22.3-" " Reimedies and wajvers.

Mo failure on the part-of the Lender to exercise, or-any delay on its part.in exercising. any
Collatera!l Right shall operate as 3 waiver of that Collateral Right, nor shall any single or
 partial exercise of any Collateral Right preclude any fusther or other exercise of that or -
.. any other Collateral Right; '

224 - Noliability
* None of the Lender, its nominaes) or any Receiver shall be liable by reason of (a) taking
" any action permitted by this Debenture or any Mortgage or (b) any heglect or defaultin
connection with the Charged Property or {¢) taking possession of or reslising all or any _
- part of the Charged Property. .

2.5 F."arti.al..invai'idity-

I, at any time, any provision of this Debenture ar any Mortgage is or becomes illegal, :
invalid or-unenforceable in any respect under the law of any jurisdiction, neither the
- legality, validity or enforceability. of the remaining provisions of this Debenture or any
' Mortgage nor of such provision under the laws of any other jurisdiction shall in any way
he affected or impaired therehy and, if any part of the security intended 1o be created by -
or pursuant to this Debenture arany Mortgage is invalid, unenforceable or ineffective for
-any reasch, that shall not-affect or impair any other part of the security.. '

2206 | Waiver of defences
- Neither the siligations of the Company undear this Debenture and each Mortgage nor
the Charges will be affected by an act, omission, matter or thing which, but for this '

Clause, wauld reduce, release or prejudice any of its obligations under any of the Charges
{without limitation and whetRer or not known to'it-or any Secured Party} including:

2261 anytime, waiver or consent granted to, or cOmposition with, sy person; or
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2262 ‘the release of any person Under the terms of -any - composition or
~arrangement with any creditor of any meniber of the Group; or

22.6.3  ‘the taking, variation, compromiise, exchange, renewal or r’ei'easé_ of, or:

. refusal or neglect to perfect, take.'Up or enfarce, any rights against, or

'.securit'y cver assets of, any person or ‘any non-presentation or non: _'

" “observarice of any formality or other reguirement in respect of any
‘instrument or any failure to realise the full value of any security; or

2264 any incapacity or lack of power, authority br_'leg'ial' personality -of or
-dissélution or charige in the members or status of any person; or

22,65 . -any amendment, novation; supplement, extension (whether of maturity or
' otherwise} or restatement. {in .each case however fundamental and of E
whatsoever nature) or replaceiment 6f a. Finance Document or any other '
. document or- security or of the Secured Obligations (including, without- =
- limitation, any.increase to the Secured Obligations as may he agreed by the
Company frory time to time); or '

22.6.6 any unenforceability, illegality or invalidity of any obligation of any persoh
under any Finance Documient. of any other document or security or of the
. Secured Obligations; or

22.6.7 - anyinsolvency or similar proceedings; -
227 - Immediate recoirse

“The Company waives any right-:'if'ﬁﬂay have of first requiring any Secured Party (or the'
Lender or-agent an its behalf) to proceed against the Company-or any other person or
enforce any other rights or security or claim payment from any persan befare claiming
from the Company under this Debenture or any Mortgage. This waiver applies-'
'_"irrespecti\ie of any law or any provision -of this Debenture to the contrary or any
- Mortgage. : '

22.8 . Deferial of rights '_

“Unttil such time as the Secared Obligations have been discharged in full, the Company will
. not exercise any rights which it may have by.reasen of performance by it -of its
- obligations under this Debenture or any Mortgage:

22.81  tobeindemnified by any member of the Group;
' _ 22.8.2 - to daim any contribution from.any guatantor of the Company's obligations
" “under this Debenture or under-any ather Finance Document;
2283 1o take the benefit (in whole or in'part and whether by way'of'subrbgatidn '
~ or otherwise) of any rights of the Secured Parties under.the Finance

‘Documents or of any other guarantee. or security taken pursiant to, orin
“connectioh with, this Debenture or any Morigage by-any Secured Paity;
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229

231

23.2

- 2

22.8.4 o bring legai of other proceedings for an order requiring any Obligor to
' make any payment, or perform any obligation, in respect of which any

Obligor has given 3. guarantee, undertaking or indemnity__under_ this
- Debenture or ahy Morigage; '

22.85 - toexercise any right of set-off against any member of the Group; and/or

22.8.6 to claith o prove as a creditor of any member of tlﬁe.Gro'up'in competition
with any Secured Party. '

Chargor intent -

- Without prejudice 10 the generality of Clause 22.6 (Woiver of defen'c'es)', the Company
expressly confirms that it intends that this Deébenture and any Mortzage shall extend
“from time to time ta any (however fundamental] variation; increase, extension .or
addition of or to any of the Finance Documents and/or any facility or amount. made '.
available under any of the Finance Dotuments for the-purposes af or in connection with
cany of the following: business acquisitions. of any nature; ifcreasing working capital;
: _enab‘ling investor distributions to be madé; carrying. out restructurings;. refinancing '
" existing facilities; refinancing any other indebtadness; making facilities available to new
' “borrowers; any other variation or extension of the purposes for which any such facility or
- amount might be-made available from time 1o time; and any fees, costs and/or expenses’

associated with any of the foregoing.
RELEASE OF SECURITY

Redemption of security

- Upon the Secu}éd"@b!igatiohé béang irrevacahly ‘and unconditionally di's'ch.ar'ged infull
and none of the Secured Parties being under any further actual or contingent abligation
~to make -advances or provide other financial actommodation to the Company or any.
“other persen under any of the Finance Documents, the Lender shall, at' the request-and

cost of the Company, release and cancel the security constituted by this Debentura and

prociire the reassignment ta the Company of the praperty and assets assigned to the .
“Lender pursuant to this Debenture, in each-case subject to Clause 23.2 (Avoidance of K
“payments) and without recourse to, or any representation or warranty by, the Lender or

any of its nomihees.

" Avaidance of payments.

If the Lender considers that -a'n"y amount paid or credited to it is capable of beihg_av'cide'd'- '
of reduced by virtue of any bankruptey, insolvency, liquidation ér similar laws the liability

of the Company under, and the security created by, this Debenture shall continue and
such amount shall not be considered to have been irrévocably paid. .

SET-OFF
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281 'T'h?e'C'om'p'.an'y authorises the Lender (but the Lender shall not be obligedto exarcise such .
' Tight} to- set off against the Secured Obligations any amount or &ther obligation
' {contingent or otherwise) owing by the Lender to the Company and apply any credit
- balance to which the Company is entitied on-any account with the Lender in acéordance: .
with Clause 19 (Application of monies).

25, SUBS'EQUENT SECURITY INTERESTS

If the Lendér (Acting int its C'a.pa'(iit\,')_és trustes or c‘therwfse.)-di"an.y of t.he'-_o'the'r Secured
" Parties at any time receives or is. deemed to have received notice of any subsequent
" Security affecting all or any paet of the Charged Property or any assignment or transfer of .
“the Charged Property which is prohibitad by the terms of ‘this Debenture or any
Maortgage or the Facilities Agreement, all payments made thereafter by or on behalf of
“the Company to the Lender (whethar in its capacity as trustee or otherwise! or any of the
other Secured Parties shall be treated as having been credited to a new account of the -~
‘Company atd not as having been applied in reduction of the Secired Obligations as at
the time when the Lender received such notice.. '

26, ASSIGNMENT "
~The Lender may assign and transfer all or any of its rights and obligations under this
Debenture or any -Mgrigage in accordance with the provisions of the Facilities .
Agreement. The. Lender shall be entitled to disclose such information concerning the
_ 'Company and this Debenture ar any Mortgage as the Lender considers appropriate to
:_ ‘any- actual or proposed direct or-indirect successor or to any perion to whom
information may be required to be disclozed by any applitable law orin accordance with
the provisions of the Facilities Agreement.

27. . NOTICES

The provisions of clause 30 {Notices) of the Facilities Agreenient shall apply to this
Debentire. ' '

28 . DISCRETION AND DELEGATION
. 281 Delegatian -

. Each of the Lender and any Receiver shall have full power to delega‘te‘ {(sither ganerally or
specifically) the powers, authorities and discretions conferred on it by this Debenture-

{including the power of attornay} or any Mortgage on such terms and conditions as it

“shall see fit which delegation shall not preciude eithér the subsequent. exercise any:
subsequert delegation or-any revocation of such power, authority or discretion by the

CLender or the Receiver itself. Neither the Lender nor.any Receiver shall be in any way
“liable or responsibie to the Company for any loss or damage arising from any act, default;.
omission or misconduct-an the part of any such delegate or sub-delegate.

29, CO UNTERPARTS
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" This Debenture may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Debenturs,

30, GOVERNING LAW

" This Debenture and all matters including non-contractual obligations arising out of or in
‘connection with it are governed by English law.

F17 - JURISDICTION OF ENGLISH COURTS

311 The courts of England have exclusive jurisdiction 1o settle any dispute arising out of, of
eonnected with this Debenture or any Mortgage (inc!udi‘ng'a.dispute regarding the
existence, validity or termination of this Debenture or any Morigage or -the .
consequences of its nullity or any non-contractual obligations arising out-of or in B
_' connection with this Debenture orany Mortgage) {a "Dispute").

312 The parties to this Debenture agree that the courts of England are the most appropriste’
~and convenient courts to settle Disputes between them and, accordingly, that they will’
‘notargue to the cortrary. '

313 Notwithstanding Clause 31,1 above, the Lender shall not be prévented from taking
~proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed hy. law the léender may take concurrent proceedings in -any number of -
. ._'-jurisdict'ions.

THIS DEBENTURE has been signed on behalf of the Lender and executsd as 3 deéd 'by"t'he- '
" Company and is delivered by it on the date specified above.
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SCHEDULEL

‘DETAILS OF REAL PROPERTY

Pare ] - Registered Land -

_(Freshiold or leasehold proparty {if any) in England and Wales of whichthe

Company is registered asthe proprietorat the Land Registry)

Iaddress of Pfoperty

Title Number

Freehuld/ '
leasehold

Date / Parties to lease

- Part it - Unregistered Land

(Freeh’did'ér'l'easehd!d'property (if any) in England and Wales title to which is-
not registered at the Land Ragistry of which the Comipany is-the owner)

The freshold/leasehold praperty known as and comprised in the followlng title deed(s) or other

- document(s] of titie:

Description

Date

Document

Parties

o A13R0883-1709/1//7GS
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SCHEDULE 2
DETAILS OF INTELLECTUAL PROPERTY -
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. schebutes .
_ FORM OF NOTICE OF ASSIGNMENT OF INSURANCES

S Tor [;‘nsufér}

Date: - [#]
Dear Sirs,

‘We Hereby give you notics that we have assigred to Shawbrook Bank Umited {the “Lender"}

' Cpursuant toa deberture entered inta by us in favour of the Lender dated [=] 20[5] (subject to &

provision for. reassignment) .all our right, title and intérest in and to the procesds of [insert
" description and number of relevant insuranée policy] (the "Palicy"):

‘With effect from the date of your receipt of this notice we instruct youtor

1. make all payments and claims under or arising from the Policy {in accordance with the
~terms of that Policy) to us Until such time as yol reteive notice from the bLendar -
instructing you otherwise {"Payment Notice"). Upon receipt of a Payment MNotice we.
instruct you to comply with all payrent instructions in respéct of any claims and

'- ~payments under or arising frofthe Polity as set out in.such Payment Natice; and

2. disclose tothe Lendsr, without further approval from us, such information regarding the
. Poliey as the Lender may from time to time request and to send it copies of all notites:
issued by you under the Policy.

“We will remain liable to perform all our oblizations under the Pelicy and the Lender is unider no
‘obligation of any kind whatsoever under the Policy nor under any liability whatsoever in'the event
of any failure by us to perform cur obligations under the Policy.

. This notice and all matters [including non-contractual obligations] arising out of or in connection

with it are governed by English law.

| Pléase acknowledge receipt of this notice by signing the acknowledgament on the enclased copy

letter and returning the same to the Lender at [=] marked for the attention of [&]. '

-~ Yours faithfully

“Forand on behalf of
[Company] '
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Tor o [Benk R R

We ackiowledge receipt of a notice in the terms set out above dnd confirin that we hive not

recéived notice of any previdus assignments or charges of or aver any of the rights; title and

interests and benefits referred to In such notice and that we will comply with the terms of that
notice. '

Wa furthar conficm that ie amendment or termination of the Policy shali be effective unless we.
have given the Lender thirty days written notice of such amendimeant or termination.

".. For and on behalfof [insurer] -
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. scHEDULEA | -
FORM OF NOTICE OF ASSIGNMENT OF ACCOUNT

Tov o [Account Bank).
" Datar '-_[oj_ '
‘Dear Sirs,

‘Re: Wagestream Limitad — Sécurity over Bank Account

Mame of Account Account number and sort code

We-.hereb'y' give you.ﬁbfice tHat we have assign.ed' and chargéd t6 Shawbrook Bank Limited (the

o _”Len‘der”} pursuant to & debrenture entered into by usin favour of the Lender dated [¢] 20[s] all of

our right; title and interest in and to the account with you listed above {including any renevial or
redesignation of such account) and all menies standing to the credit of that account from time to
time (the "Account”). -

With effect from the date of your receipt of this notice: -
A - any existing payment instructions aﬁ'ectin'g the Account are to be terminated. and all -
“payments.and communications in fespect of the Account should be made to the Lender

‘or to-its order (with-a copy to us);.and

2. weare not entitled to receive, withdraw or otherwise transfer any credit balanee from
“time totime on the Account-except in accorfdance with clause 12 (Bank Accounts) of the

~ facilities agreament between ourselves-and Shawbrook Bank Limited as Lender dated [o]..

20[#] {or any replacement facilities agreement between ourselves and Shawbrook Bank.
Umitedy and unti! you receive written notice 1o the contrary from the Lender.
This notice and all mitters including non-contractual cbl'i'gationsiarisi'n'g out. of of ih tonnaction”
“with it are governed by English law.
Please accept this natice by signing the enclosed acknowledgement and raturning it to the Lender
at [#] marked for the attention of [#1. ' '
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Forand on behalf of
‘Wagestream Limited -~ . - ' . L
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Date: [s]
At thg 're'q.u'e'st of the Lender and Wagastream Limited we ackhaW('edge receipt of the notice of
.assignment and charge, on the térms attached, in respect of the Account (as déscribed in those

terms}). We confirm that:

. the balance standing to the Account af today's date is [#}, no fees or periadic charges are

[y

payahle in respect of the Account and there are no restrictions on{a) the paymenrt of the!
credit balance on the Account (except, ih the casg of & time deposit, the expiry of the
“relevant period) of (b} the assignment of the Account to the Lender or any third party;

2. we have n-ot-réééived notice of any pr‘é\;'i'ous assignments-of, 'charg'e's'over ar trusts in.
. respect of, the Account and we will nat, without the Lender's consent (a) exarcise any.
right of combination, tonsolidation or set-off which we may have in respect of the o
‘Account or {b) amend or vary any rights attaching to the Account;

3.7 we will disclose to the Lender a.n'y'info'rmatioh relatihg £6 the Accourt which the. Lender -
“may from time to time request; .. ' '
8. . we will hold all monias from Hime to time standing to the. credit of the Account to the
order of the Lender and will pay all or any part of those monies to the Lender {or as it
‘may direct) promptly following receipt of writtert instructions from the Lendef 1o that
Ceffect; and
5. we will act only in accordance with the instructions gEVEn by bersdns autharised by the
‘tender and we shall send all statements and other notices given by us rélating to the
Accountto the Lender. - '
Forand on behalf of [account Bankl ~ -

8\/ Ciivams P PR, . i
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S SCHEDULES LI
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT -

L Toi | [Counterpartyl
Date: [4]
Dear Sirs;

. We hereby give you notice that we have assigried to.Shawbrook Bank Limited ("Lendér';‘} pursuant '
' to 3 debanture entered intd by us-in favour of the Lender dated [»] {the "Debenture”) all our right,
title and interest inand to [insert details of contract] (the "Contract") including all monies which
"~ may be pavableto usin res'pect of the Cantract.

| With effect from the date of your receipt of this notice: .

1 Call payrhents‘ by you to us unider or arising from the Contract should be made 6 s until
sugh fime as ydu receive notice ffom thé Lender instructing you otherwise ("Paym‘ent'_"'

- Notice"). Upon receipt of a Payment Notice we-instruct you to comply with all payment

instructions in respect of any paymants to be made under or arising from the Contract as.
“set autin the Payment Notice;

2. uponvyour receipt of a Payment Natice from the Lender:

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

2.2 ail Fights 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; and.- '

230 allrights, interests and benéfits whatsoever accruing ta ot for the benefit of ourselves:

" arising from the Contract hélong to the Lender to the exclusion of the Comipany and rio

-changes may be made to the termsof the Contract otherwise than as nrovidad for inthe -
Facilities Agreement between ourselves and [Bonk] as arranger, agent and Lender dated _
[=]20[eT;

B R vo'u ére authorised 'and En'stmc'ted,'withcu't réquiring further agiproval from ué, 1o b'ro'vi'dé' '
. “the lender with such infermation relating to the Contract-as it -may from time to time
request.and to send it coples of all notices issued By you under the Contract ta the
Lender a5 well as to us; and - '

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

4135-0983-1708/34/755 : . SECA 12y F0191532 -



This natice and all matters [including non-cantractual obligations] arising cut of of in connaction
with it are governed by English law.

" Pledse ackhowladge receipt of this notice by signing the ackhc';w{edgerhent’ on the enclased copy
Tetter and returning it to the Lender at.[»] marked for the attention of [].

Yours faithfully

For and on bekalf of
[Compony]
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CTer - [Bank

~ Date: [s] .

we acknowledge receipt of @ notice in the terms: set out above and confirm that we have not -
-~ Crecgived natice of any previcus assignments or charges of ar overany of the rights, intérests and .

“benafits in and to the Contract and that we will comply with the terms of that hotice.

Wa further confirm that no amendment, waiver or releasé of any of such rights, interests and

. henefits arising under the Contract shall be efféctive without the prior weitten consent of the

Lender, unless it is of a minor techinical of non-operational nature or in any way which could nat™

- be reasonably expectéd materially and adversely to affect the interasts of the Lendar,

“Farard on behalf of [Counterpartyl -

BV
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: SCHEDULES .
© - FORM OF LEGAL MORTGAGE ~ -~~~ -

 DATED 20[e]

{1} [INSERT NAME OF COMPANY]
' and

(2}  [INSERT NAME OF LENDER]

© 'MIORTGAGE

: 4133-0833- 27081/ TGS L] L 22 My 2018 1537 -



W

THIS DEED i dated [#] 20[6}'betWEen: _

[INSERT NAME OF COMPANY] registered in England and Wales with comﬁa'a:n\)'_'hu'mber_ .

e} {the "Company"); and
{20 [INSERT NAME OF LENDER] of [o] 23 Lerider (the "'L-eh-der“)'.?
. BACKGROUND:

| ltisinterided that this document takes effect as & deed notwithstanding the fact that a party may
only execute this document under hand. ' '

T

ITISAGREED as follows:.  ©

DEFINITIONS

Terms defined in ‘the Facilities ‘Agreemert shall, ‘unless otherwise defined in the . -
Debenture or this Mortgage, have the same meaning in this Maortgage and in addition::

Debentire means the debenfurs’a-dated-i"] 20[+] between the Comgany-and '[chk}'as

the Lender. -

Facilities Agreement means (the facilities agreement dated [on of about the date of this.
“Debenture] between {Bank}l {as the Arranger, the Agent and the Lender) and the :
‘Company as amended; varied, novated or supplemented from time ta timel.

Mortgaged Pr‘dpe rt? riasns”

- {a) the property specified i the Schadule [Details of Mortoged Propeﬁ?); and

(5)  -any buildings, fixtures, ﬁ'ttings‘, fixed plant or machinery from time to time sifuated .
" an or forming part of such property;

and includes-all Related Rights.
" Related Rights means, in relation to any assett
{a)  the praceeds of sale 6f 'any'_p'art"oftha?t gsset;

by  all rights under any licence, agreament for sale oragreement for lease in respect

-of that asset;

ey afl rights, benefits; claims, contracts, warranties; remedigs; security, indemnities or

- rovenants for title in respect of that asset; and

{d) anymonies and proceeds paid 6F payable in réspect of that asset.
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T

3.2

EER

- 8.2

T el

CUEIXED SECURITY |

©The Company hereby charges with full title guarantes in favour of the Lender.as secirity -
Hor the payment and discharge of the Secured Obligations, by way of legal mortgage all

the Company's right, title and interest from time to time in the Mortgaged Property.

~IMPLIED COVERANTS FOR TITLE
The covenants set Gut in Sections 3{1), 3(2) and '.6{2”} of the Law of: Property.
{Miscellaneous Provisions} Act 1994 will mot extend to Clause 2 {(Fixed Security).
it shall be implied in respect of Clause 2 {Fixed Security) that the Corpany is dispasing of
“the Mortgaged Property free from all charges and incumbrances {whether monetary or

not) and from all other rights exercisable by third parties (including Habilities impased
and rights conferred by orunder any enactrent).

"APPLICATION TO THE CHIEF LAND REGISTRAR

“The Compary hereby consents to an application being mada to the Chief Land Registrar
o enter the following restriction in the Proprietorship register of any prosperty which is, -

oris required to be, registered forming part-of the Mortgaged Property:

No [disposition or specify typé of disposition] of the registered estate [{o'th.er"t’han' a
charge)] by the proprietor of the registered estate{, or by the proprietor of any
registered charge, not being a charge registered before the entry of this restriction,] isto

be registered without a written consent signed by the proprietor for the time being of

the charge dated [@] in favour of [Lender name] of [address] referred to inthe charges
“register [or [their conveyancer or specify appropriate details]).”

' FURTHER ADVANCES - _

£ach Lender is under an ohligation to make further advances to the Company and that’
chligation will be deemed to be incorporated into this Mortgage a5 if set out in this

- Mortgage.

‘The Company hereby consarits to an application being made to-the Chief Land Registiar
“to enter the obligation to make further advances on the Charges reg!ster of any

registered land forming part 'of the Mortgaged Property.
RELEASE OF SECURITY = .

Redemption of security

‘Uipon the Secured Obligations being discharged in full and none of the Secured Parties
. - being under any further actual or contingent abligation to make advances. or ‘provide

other financial -accommodation to the Company or any other person under-any
agreement between the Lender and the Company, the Lendar shall, at the request and .-

“cost of the Compaay, release and cancel the security. constituted by this Mortgage and =

procure the reéassigiment to the Company of the property and assets assigred to the
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Lénder pursuant to this Mortgags, in each case subject to Clause 6.2 (Avoidance of
paymentsy and without récourse to, or any representation or warranty by the Lender or
any af its naminees.
6.2 Avoidance of payments
- i the Lender reasonably considers th'a't_“any amount paid of credited to it is capable of
being avoided or reduced by virtue of any. Bankruptcy, insalvency, liquidation or similar
laws the liability of the Company under, and the security constituted by, this Debenture -
shall continue and such amount shall not be considered to have heen irrevocably paid.
7. . THIRD PARTY RIGHTS -
A person. who is nat A party to this Deed has na rights. unider the Contracts {Righté of
- Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Deed,
8. GOVERNING LAW
This Deed and all matters including nen-contractual obiligations arising out of or in
- connection with it are governied by English law.
9. COUMTERPARTS

This Deed may be exscuted in .'an?'n'uhdber'of counterparts, -each of which s\:h'aiﬁi' ba
“deegmed an griginal and this has the same effect as if the signatures oh the coutiterparts -
‘were on'a single capy of this Desd. Any party may enter into this. Martgage by signing”
.any siich counterpart.

THIS DEED has beer entered inta a¢ # deed on the date stated at the beginning of this Desd,
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SCHEDULE
" DETAILS OF MORTGAGED PROPERTY .
- Address of Property ' Title Number  Freehold / leasehold  Date / Parties to lease

S ORI SRNEUOS INSES SN IR SRR

2333-0883- 1708/ 147755 46 . 22 My 2018 1532



S SCHEDULE 7 e
FORM OF NOTICE OF CHARGE OF LEASE

S Ter o (Lendiord]

~Datel - [e]

"PURSUANT TG thé lease of which particulars appear in. ;ﬁé'raig'r'a:ph 1 below, NOTICE IS HEREBY
GIVEN that the disposition, of which particulars appearin paragraph 2 below, Has taken place.

e . . - . . . _ . ’

R % Cate:
hz Term:
1.3 Parties: (1)
- 12)
- 1;4 Demi.sed Prem.ises:
o2 DISPOSITION: Charge contained in a Debenture
21 Date: [ ]
' |22 Parties: (1} T [{Company] as the Company
(2} - ' [#] as the Lender
2.3 Name and Add.ress of the Lender: {®]
[Addrass]

NOTES: 1. The registration fee is enclosed.]

it is requested that notice be given to the Lender of any breoch of covenant by the tenant
under the Lease, ' .

" This Notice is sent in duplicate and it'is reguested that one copy is signed ds provided
‘below and returned to the Lender. o

[Campany)

~ -RECEIVED a niotice of which this is a dupficate

TIPSO
[Landlord] - N

Date:.
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RN SCHEDULER
- FORM OF NOTICE OF CHARGE OF ACCOUNT

T - [Accourt Bank]
Date:  [e]

- DearSifs

Re: Wigestream Limited — Security over Bark Account’

‘Name of Account Account number and sort code

- We hareby give you notice that we Kave charged to Shawbrook Bank Limited (the "Lender")
- ‘pursuant to a debenture entered into by usin favour of the Lender dated [e] all of our right, title

" and interest in and to the accourits with you listed above {together, the "Accounts”), including afl

. ‘monies from. time to time standing to the credit of such Accounts and the debts represented
therehy.

~We hereby irrevocably instriict and authorise you:.

R P to credit to gach Account all interest from time to time earned on the sums of maney -
~held in that Account; ' ' '

2. _ ts disclose to the. Lender, without any reference 5 or further autharity from s and
' without any liability or inguiry by you as to the justification for such disclosure, such
“information relating to the Acccun.t's and the sums in each Account as the Lender may
. reguest yau o disclase toit, and following receipt. by you of a written notice from the
Lender of the occurrence of an Enforcement Event:

2.1 to hold ali sums from time to time standing to the credit of each Accolint to the order of
“the Lender;

2.2 topay-orrelease alt or any part of the sums from time to time standing to the credit of
each Account only in accordance with the written instructions of the Lender; and

2.3 - tocomply with the terms of ary written notice oF instructions in an:y way ralating to'the:
h - -Accounts or the sums standing ta the credit of any-Account from time to time which you
: may receive at any time from thé Lender without any reference to or further autherity
©from us and without any liability or inquiry by you as to the justification:for orvalidity of -
“such notice orinstructions..
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By countar-sighing this notice, the Lendar confirms that we may make withdrawals fram the
Accounts in accordance with the terms of the Finance Documents until such time as the Lender
" notifies you in writing that an Enfarcement. Bvent has occurred and that such permission is
withdrawn, whereupon we will not be permitted t¢ withdfaw any amounts from any Account

without the prior written cansent of the Lender oras permitted in {and anly to the extent setout. -

in) clause 19 (Bank Accounts) of the Facilities Agreement.

These instructions ¢annot be revoked or varied without the prior written consent of the Lender. .
This notice and all matters including non-contractual obligations arising out of or in connection
" with itare governed by English law:

Please confirm . your “acceptance “of ‘the above. idstructions by returning the  attiched
acknowledgemisnt to the Lender at [e] markad for the attention of [8] with a copy to ourselves.

Yours faithfully -

~For and on behalf of -
Wagestream Limited

" Eauntersigned by N

. 'Shawbrook Bank Limited _
“The Lender
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To: - Shawbrook Bank Limited -
Date:  [o]

DearSirs

" Ré: Wagestream Limited — Security over Bank Accotit

Name of Account Account number and sort code

T We - confirm ‘receipt of a notice. dated [e] (the "Notite"} from Wagestream  Limited (the
:"'Ccmpany") of a charge; Upon the terms of a Debenture dated [@], over all of the Company's right;
title and interest in and to in the accounts in the name of the Company with us listed above
{together, the ”Ac‘counts"}, including all mionies from time 1o time standing to the gredit of such
: Accounts and the debts represented thereby.

“We confirm that

1o we gecept the instructions én‘d_auth‘aris‘ati’ahs contained in the Notice and undertake to
' ‘comply with its terms;

_'2. " we have not received notice of the interest of any third party in any Account or inthe .
' sums of money held inany Account or the debts represented by those sums and we-will
“natify you promptly shauld we receive notice af any third party interest;.

S A we have net claimed or exercised, Aorwill we claim or exéreise, any Sectifity or right of
set-off, . combination, -consolidation, counterclaim or other tight in respect of any

beecount, the sums of money held in any Account or the debts represented by thase
Sums;

4. until you notify Us in writing. of the cécurrence of an Enforcement Evert and further
confirm . that withdrawals: by the Company are prohibited, the Company -may make
withdrawals from the Accounts; udpon-receipt of such notice we will not perrﬁit any

amount to be withdrawn from any Account except against the signature of one of vour

' authorised signatories; and

5. - we will not seek to modify, vary or amend the terms Upan which sums are deposited in
the Accounts without your prior writien consent.

“This letter and all matters including non-contractal obligations-arising out of or in conrection:

with it are governed by English law. '
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vours faithfully

By

For and on behalf of -
{Account Bank]
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- The Company

EXECUTED asaDEED . )
by WAGESTREAM LIMITED )

Lacting by

SIGNATURES

Narie: DpATARY WALLS

inthe presence ol
CWithess' sighature:
Witness' narme:

Withess' address:.
CWitness' dccupation:

The Lender.

" EXECUTED a5 2 DEED

by SHAWBROOK BANK LIMITED

acting byt

.Nar‘he:'

n'the p'reseﬁ"cébf:. _

'.Wi'tnes's' signature:
E Witness'i. fame:;

 Withess' addressi .

WWitriess' occupation:

- '@ECYCNHO\ SCCM;

82 SG”&LHQ&

3

'm Lord %‘w e

TA13IZ-NBEIATOHINTES

20
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The Company

EXECUTED asa DEED )
by WAGESTREAM LIMITED ] '

acting byi'

: _.Nam’e:.
. In the'bresénté'bf:'_
- Witness' signa't'ure;
Withess' name:

. Witness' address:
*Witness' ctcupation:

. Thé Lendér o

CEXECUTED as a DEED

by SHAWBROOK BANK LIMITED

a#ang'bgr:j ST
SO BTTS

 Name:

i the t:‘resen'cé af:
Witness' signaturer
Withass' namer

. -Withess'.address:' '

" Witness occlpation: .

SIGNATURES'

SAKE TRANLES

P Bishepsgete

Ecziu 3 AR

ANALYST
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