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Registration of a Charge

Company name: DARK PYRE INTERACTIVE LIMITED
Company number: 11485788

X7D8N420

Received for Electronic Filing: 28/08/201

Details of Charge

Date of creation:  23/08/2018
Charge code: 1148 5788 0001
Persons entitled: ALFANDARI PRIVATE EQUITIES LTD

Brief description:. THE COMPANY CHARGES TO THE CHARGEE, BY WAY OF FIRST
LEGAL MORTGAGE, ALL THE PROPERTIES LISTED IN SCHEDULE
1;. THE COMPANY CHARGES TO THE CHARGEE, BY WAY OF FIRST
FIXED CHARGE:. () ALL PROPERTIES ACQUIRED BY THE COMPANY
IN THE FUTURE;. (Il) ALL PRESENT AND FUTURE INTERESTS OF
THE COMPANY NOT EFFECTIVELY MORTGAGED OR CHARGED:;.
(I) ALL PRESENT AND FUTURE RIGHTS, LICENCES, GUARANTEES,
RENTS, DEPOSITS, CONTRACTS, COVENANTS AND WARRANTIES
RELATING TO THE PROPERTIES:;. (IV) ALL INTELLECTUAL PROPERTY:..
‘PROPERTIES’ MEANS ALL FREEHOLD AND LEASEHOLD PROPERTIES
(WHETHER REGISTERED OR UNREGISTERED) AND ALL COMMONHOLD
PROPERTIES, NOW OR IN THE FUTURE (AND FROM TIME TO TIME)
OWNED BY THE COMPANY OR IN WHICH THE COMPANY HOLDS AN
INTEREST (INCLUDING (BUT NOT LIMITED TO) THE PROPERTIES WHICH
ARE BRIEFLY DESCRIBED IN SCHEDULE 1) AND PROPERTY MEANS
ANY OF THEM.. ‘INTELLECTUAL PROPERTY’ MEANS THE COMPANY'S
PRESENT AND FUTURE PATENTS, RIGHTS TO INVENTIONS, COPYRIGHT
AND RELATED RIGHTS, TRADE-MARKS, BUSINESS NAMES AND
DOMAIN NAMES, GOODWILL AND THE RIGHT TO SUE FOR PASSING
OFF, RIGHTS IN DESIGNS, DATABASE RIGHTS, RIGHTS TO USE, AND
PROTECT THE CONFIDENTIALITY OF, CONFIDENTIAL INFORMATION
(INCLUDING KNOW-HOW) AND ALL OTHER INTELLECTUAL PROPERTY
RIGHTS, IN EACH CASE WHETHER REGISTERED OR UNREGISTERED
AND INCLUDING ALL APPLICATIONS AND RIGHTS TO APPLY FOR AND
BE GRANTED, RENEWALS OR EXTENSIONS OF, AND RIGHTS TO CLAIM
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PRIORITY FROM, SUCH RIGHTS AND ALL SIMILAR OR EQUIVALENT
RIGHTS OR FORMS OF PROTECTION WHICH SUBSIST OR WILL SUBSIST
NOW OR IN THE FUTURE IN ANY PART OF THE WORLD.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: ALFANDARI PRIVATE EQUITIES LTD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11485788

Charge code: 1148 5788 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 23rd August 2018 and created by DARK PYRE
INTERACTIVE LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 28th August 2018 .

Given at Companies House, Cardiff on 30th August 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED

23.08.2018

DEBENTURE

between

ALFANDARI PRIVATE EQUITIES LIMITED

ant

DARK PYRE INTERACTIVE LIMITED
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THIS DEED is dated  23.08.2018

PARTIES

{1

ALFANDARI PRIVATE EQUITIES LIMITED (Company Mumber 05344648) whose registered offica is at 8 Osier Way, Olney Business
Fark, Oiney, Bucks, MK48 5FP (Chargee). '

{2) DARK PYRE INTERACTIVE LIMITED o {Company Number 11485788
whose registered office s al - REGUS HOUSE VICTORY WAY, CROSSWAYS BUSINESS PARK, DARTFORD, DAZ§§  (Gompany).

BACKGROUND

(A The Chargee has agreed to enter into the Facility Agreement{s) with the Borrower,

=] Where the Company and the Bormower are separate entities, the Company has entered inte a Guarantee, as Guarantor, with the Charges
tr guarantes the repaynént and perforrance of all of the Borower's obligations to the Chargee under the Fagility Agresment{s).

{C) This debenture provides security which the Company has agreed o provide fo the Charges for the repayment and performance of the
Secured Liabilties.

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.1

Dafinitions

In this debersture the definitions and rules of interpretation in this clause apply,

Administrator; an administralor appointed fo manage the affairs; business and property of the Comipany pursuant to clause 8. Book Debis: af
present and fultre book and oiher debts, and monetary dlaims due o owing to the Company, and the beneft of all seourily, gusrantees and ofher
rights of any nature enjoyad or held by the Company In relation to any of them,

Bofrower:  OMKY GROUP LIMITED

Business Diay: 2 day {other than & Saturday or Sunday} on which banks are open for general business in Londorn.

Charged Property: all the assets; property. and undertaking for the Bme. being subject t6 the security inlerest created by this dabenture (amd
.references to the Charged Property inchude references to any part of it).

Costyr afl cosls, charges, expenses and labilites of any kind including, without Britation, costs and damages in connaction with Btigation,

professionat fess, disbursements and any value added tax charged on Cosls.

Encumbransé: any mongage, charge (whethef fired or foating, legal or equitable), pledge. lien, assignment by way of securlly, or other securlty
interest secring any obligation of any Sersan or any ofher agreement or amangemant having a similer effect. Environmental Low: all spplicable
stalules, Yreaties, regulstions, diregtives or similar measutes relating o the poliuion or protecion of the Enviroriment that affects the
Chargad Propanty.

Eguipment: of present and future equipmant, plant, - machinery, tools, vehicles, fumiture, fiftings, computers, instellations and apparatus and
other tangible moveshle property for the ime being owned by the Company, induding any part.of itand 4ll spare parls, replacements,
moedifications and addilions..

Facility Agresment{s): the loar; sale and leaseback, lease and/or hire purchase agreamants dated on or around he date of this debanture {or
alraady entered Into or fo be entored inlo In the fulire) betwaen the Borrower and the Chargee sscured by this debenture.

Buarantes: & guarantze and Indermnity entered o on or around the date of this debertuis {or already entered info- or o be entered int i
the fulure) betwean the Guarantor and the Chargée 1o guarantee the repayment and performance of aff of the Borrower's obilgations to the
Chargee under the Facllity Agreement{s).

Guarantor: the guarantor snid indemnifier under the Guarantee.

Inteliactual Property: the Compeny's present and future patents, righte to Thventicns, copyright and related tights, trade-marke, bUsiness names
srd domaln hemes, goodwill 2nd the tight to sue for passing off, fights In designs, detebase rights, fghts (o s, and protect the confidentiality of,
canfidantial Information (ncluding know-how) and alf other intellectual property rights, in each case whethar registered ar unregistersd and ingluding
all applications and Hghts to spply for shd be granted, renewals or extensions 5 and tights 1 clain priorty fram, such rights and all similar or
aduivalent rights or forms of protection which subsist or will subsist now of in the future in any part of the world,

investments: i present and future cerificated stacks, sharss, loan capilal, serurities, bunhds and investments {whather or nol markelable] for the
fiie being ownied (at Taw of in equity} by the Company, including any:.

{a) dividend, interast or other distribution paid or paysble In retation to any of the Investments; and

iy right, monay, shares or property acording, offered or issusd atany tima in reladion to any ofthe investmenis by way of redemption,

substitution, exchenge, conversion, bonus, preference or ofherwise, under uptiun rights or olhérvise.

Properties: all freshold and lsasecid properties (whelher rsgistered or unrsgistered) and all commonhwold properties, now or in the future {and from
fime & time) cwned by the Company or in which the Company holds an interest finciurding {but ret limited fo) the properties which are biiefly

described in Schedule 1) and Properly means-siny of them.



Receiver: a recsiver andfor manager of ény or ait of the Charged Properly appointed under clause 8.

Secured Liabilities: il present and future mondes, obligations and liabilites owed by the Barrower under of in conneclion with the Faciity
Agreement(s) or the Guarantee or this debenture together with all interest (including, without limitation, defaull interast) aconuing in respect of
stich manias or liabilities.

Security: any mortgage, charge (whether fixed or floating, legal or equitable), pledgs, fen, assignment by way of securly or other security interest
seduring any abligation of ahy person, oF any other agreement or drrangement having a similar effect.

__Security Periad: the period slarting on the dafe of this debeniure and anding on the date on which all the Szciurad Liabiliiias have been

i2

13

1.4

1.8

3.1

tmcanditiorslly and irevocably paid and discharged in full and no fulther Secured Liabilities are capable of being outstanding.

Interpretation

Unless the context ctherwise requires, in this debenture:;

{a any reference 1o any statute oF stafutory provision includes a referenice {0 any subordingte legislation made under thet stabute or statutory
provision, to any modification, re-enaciment or xlension of that statute or statutory provision and to any former sfatute or stafulory provision whick it
consolidated or rerenacted before the date of this debenture;

b} a raferenca fo one gender includes a reference io the othar gendsr; words in the singular include the plural and vice versa;
{e) a referende to'a clause or Schedule is to a dause of Schedule of or to this debenture;
Ay a referenca o this debenture (or any specified provision of I or any other document shall be construed as a reference fo this debaniure,

‘that provision or that document as in force for the time being and as amended of novaled from fime o fime;

(] a referance o 2 person shall be construed as including a reference to an individual, firm, sorporation, unincorparated body of persons or any
staie or any agency of a person;

if) 4 referance 1 an smendment includas a supplement, variation, novation or re-snactment (snd amehded shail be construed accordingly);

0] a reference fo assels includes present and futurs properfies, undertakings, revenues, rights and benefits of every description;

{h} & referancs to an aldhonsaion includes s authordsation, consent, licence,; approval, restlution, exermplicn, filing, registraticn & notarisation;
3} a referance o 2 regulation includes any regulation, rule, official directive, request or guideline (Whether or not hawving the foroe of law) of any
gowernmentasl, inter-govemmenta or supranational body, agency,_ depaitment or regidatory, self-fegulatsry or other suthorly or ciganisation; and

{j ihe Readings do tiot form part of this debenturs or any part of it and do net affect s interoretation.

Clawback

¥ the Chargees considers that an amount is capable of being avoided or othenvise set aside on liguidation or edministration of the Company or
otherwise, fhen that amount shall not be considerad fo have been irevocably paid for the purposes of this debenture,

‘Naturs of security over real property

A refgrence in this debanture to'a charge or morigage of any freshald, isasshold or commonhold preperty includes;

{a) all uildings and fixtures {including trade snd terant's fiduras) which are at any fime situated on that property;

£} {he procesds of sale of any part of that property; and the benefit of sy aovenats fir fitle given o entered into by any gredecessor in title of
theé Gompany in respect of that properly of any monies paid or payable in respect of those covenants.

Inseivency Act 1988

Paragraph 14 of Schedula B1 fo the Insolvency Act. 1983 {as insarted by section 248 of, and Scheduls 18 to, the Enterprise Act 2002) applies to the
finating charge created by this debenture.

COVENANT TO PAY

The Company shall on demand pey 1o the Chargze and discharge the Secured Liablilties when they become due.

GRANT GF SECURITY

Charging clause

As & continuing secwily Tor the payment and discharge of the Secured ‘Uabilities, the Company with full itte guarantes:

{a) charges to the Chargas, by way of first legal morigage, 2l the Fropertias fsted in Sehadule 17

{5y charges to the Ghargee, by way of frst fixed chargs: all Properties acquired by the Company in the future;

) all .;:rasem and future interests of the Company not effectively morigaged or charged urder the precading provisions of this clause 3 in or
ower freehold or leasehold property;

{8 alt present and fture rights, llcences, guarantess, rents, da;peséts, contracts, coveranis and warranties relating to the Properties;-

(il all Tieances, consents and authorisations, stetitory o ctherwise held or reguired In connestion with the Company's businass or the use of

any Charged Propery and all rights in connaction with them;

(v} all prasent ami-f&iure goodwill and uncalled capital for the tiris being of the Company,
{v} all Intelientual Property, (Vi) ARl vesiments (v} all squipment (bg all Book Debts; and
(&} charges to the Charges, by way of floating chargs, afl the underialing, property, assets and dghts of the Company at.any time not effectivaly

roFpaged, charged or assigned pursuant & vlause 3.1(a) and clause 3.1,
5



3.2 Automatic convarsion of Hloating charge
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The foating charge created by clavse 3.1(0) shell autometicelly and immedigtely (without notice) ba converted into a fived charge over tha rafevant
Charged Praperly it

(&l the Company:

& creatas, of altampls to craate; over ali or any part of the Charged Propery an Encumbrancs without the prioy wiitten congent of
the Charges or any rust in favour of another person; o

fii} disposes-or aitempts to dispose of sl or any part of the Charged Property {other than property subject only to the floating chargs
‘while it remaing uncrystallised which propetty may be disposed of in the ordindry course of business); or
1) 2 receiver s appointed over all or any ofthe Charged Properly that s subject o the fleating charge; or
(c) any person levies or aftempts to levy any distress, attachment, exesution or other provess sgainst sl or any pat of the Charged Property; or
{d) the Charges receives notice of the appointmant of, or a proposal or an intention to appoint, an zdministrater of the Company.

Gonversion of floating charge by notice

The Charged may it its sobe discration at any fme by wiitten notice to the Company convert the fioating charge created under this debenture info a
fixed charge as regards any pert of the Charged Property specified by the Chargee in that notice,

Asgsots acquired after any floating charge erystallisation

Any assat acquired by the Compsny after any crystaliisation of the floating cherge crested under this debenture which but for such crystaliisation would

be subject to a fioating charge shall (Unless the Chargee confiras In wiiting 16 the vontrary) be charged to the Charges by way of firsl fixed charge,
LIABILITY OF COMPANY

Liability not discharged
The liability of the Comparny under iz debenturs In respect of any of the Sesured Liabifities shall net be discherged, prejudived or affected by

A any securlty, guarantee, indemaity, remedy or other right held by or available to the Charges being or bacoming whally or partially iflegal, void
of unenfoicesble on any ground:; of

8 the Chargea renewing, determining, varying or increasing any facility or other fransaction in any mannar or concurring in, accepting or varying
sy cumpromise, anangement or setdement or omitting tor clairi or enfarcs payment from any ofher person; or
) any ofher act or omission which but for this provision might have discharged.or ofherwise prejudiced or affectad the Hability of the Company.

Immediate recourse

The Gampany waives any right it may have of requiring the Chergee to enforae any security or ofher tight or.clalmeany payment from or othenwise
proceed agains: any other person before enforcing this debenture against the Company.

REPRESENTATIONS AND WARRANTIES

The Company makes the representations and warranfies set ouf in this dause 5 to the Charges.

The Company ia the lega! and beneficial swner of fhe Changed Propedy free from any Encumbrance othar than the Encumbrances created by this
debaniure,

The Company has not recaived or acknowledged notics of any adverse dair by any person in respact of the Charged Property orany intersstin it
Thiere ara no covenanis, agresments, resarvations, conditions, Interests, fights or other, which roatedally acdverssly affect the Charged Proparty.
“Thare Is no breach of any law or regulstion, which materially adversely affects the Charged Proparty.

Nathing has-arisen or has been created or is gubsisting, which would be an overriding interestin any Proparty.

No Encurbrance expressed to be cregted by ihis debenture is lisble fo be avoided o ctherwise sit aside ofi the ligudation or adminisiration of the
Company or otherwise,

The Company has at &l tmes compliad in all material respacts with 3 applicable Environmental Law.

COVENANTS

The Company shall

{8} carry on ifs rade and businiess In-acdondance with the standards of good management from fime 1o time current in such frade or business on Hwae
paﬁs i any} of the Properties as are, or may be, used for the purposes of trade or buginess: and

b} not da, or permit fo be dune, any act or ting, whith will or right degieciate, jeopardiss or othernvise prejudice the security held by the Chargee or
metbrially diiinish the valus of any of the Charged Property. or the effectivensss of the securlty crealed by this deberiure.

The Company shali comply with all statutes, byslaws and regifations relating 1o its trade or business and the whale or any part of the Charged Eroperty
The Company shalk

{a) promptly provide to the Chargee whatever information, documants or papers relating to the Charged Froperty as the Chargee may from time to
tHime reguast, g@nd

(b inform the Chargee promplly of eny acguisiion by the Company of, or contract made by the Company to acquire, any freeheld, leasehold or othar
interest in Properly.

8.4 The Company shall



8.3

6.8

8.7

6.8

59

6.0

&.11

¥
7.t

72

‘7.3

7.4

75

8.

{ay insure and keap insured a1 of #s undertaking and assels with repulable and responsible insurers previously approved by the Charges in such
manner and to such extent as is resisesable and customary for an anterprise angaged in the same or similar business and in the same of simiar
jnoslities against such risks and contingencies as the Chargees-shall from time o time request;

b procure that the ifterast of the Chargee is noted on all its palidles of Insurance in such mannar asthe Charges may in its absolute discration
requirs; and dily and punctually pay alt premiums and any other monles necessary for maintaining its insurance in full force and effect.

Tha Company shall apgly all monies received by virue of any insurance of the whole or any part of the Charged Property;

®) in making good or in recouping expenditure incumed in making good any loss o damage: oF

o] if the Chargee in its discretion so reguires, towards the dischargs of the Secured Liabilities.

Tha Company shall:

8} at =l Hivies keep in good and substantial repalr and condition all the Charged Property including, without limitation, alt bulidings,
ereclions, structuras. and fixtures and fittings on and in the Property;

(1} keep all Equipment in goud repair, working order s condition and it for its purpose; and

{c} whare it s uneconomic to repair any part of the Charged Property, replace such part by angther similar asset of egual or greater quality
and value,

The Campany shall promptly upon becerning aware of the same give the Charges nofice inwriting of any breash of.

{a} ary representation or warranty set out in clatise &, and {B) any covenant set out in dause 8,

The Company, at the Charges's reguest, shall deposit- with the Chargee,; and the Chargee shall during the continuance of this debenture be

entiffad to hold, all desds and documents of ttle relating to the Charged Property which are In the possession or corirel of the Company (and, if

nod withiﬂ_iha possession andior control of the Company, the Company urdertakes to oblain possession of all such desds & decuments of title).

The Company shall periilt the Chargee and any Receivel and any person appointed by either of then to enter upon-and insped any Property

during normal business hours upon reasonable prior notice.

“The Cofapany walves any present or fiture right of set-off it roay have in respedt of the Sécured Liabilities {including sums payable by the

Company under this debenture).

The Company shal not a1 any time, excapt with the prior written consent of the Charges:

{a) . create, purport (o oreate o permit {o subsist any Securily on, or in relation fo, any Charged Properly oihar than any Securily crested by this

dend:

{b} sell, assign, transfer, part with possession of, or otherwize dispose of in any manner {or purpor o do 5o}, all or 2ny part of, or any interast in,

tha Charged Proparty {excapt; in the ordinary course of businass, Charged Froperty that is only subject to an uncrystaliised floating charge); or

{c) create or grant {or purptet 1o create or grant) sny interest in the Charged Property in favour of  thired party.

POWERS OF THE CGHARGEE

The Chargée shall be entitied {but shall not be bound) to remedy a breach at any fime by the Company of any of its obligations contained i this

debanture and the Company iravacably autharises the Charges and its agents to do alf such things as are desirable for that purpose.

The rights of the Chargee under this dause 7 are without prejudics to any other rights of g Therges wtder this debenture and the exarc) sa of those

rights shall not ke the Chargee Bable to ateount as & morigages in possession.

At any me after the securfly constituted by this debenturs shall have becoms enforceable, the Chargee or any Recaiver:

{a) may dispose of any chatiels or pepduce found onany Property as agent for the Company, and

&) withont prefudice tor any cibfigation o atcount for the procesds of any sale of such chatiels or produce, shall be indemnifisd by the
Company against any Héhiiéty arigirng from such disposal.

AF any time sfer the sedurity constituted by tﬁi's debaniure shall have become enforceabls or affer any powers conferred by sny Enclmbrance

“having priotity to this debenture shall have beconie exercisable, the Chaigae may,

{a} redeam such or any other prior Engumbrance of procure s ransfer to Hself; and (b} settle any aecount of the hioldar of any prior Encumbrance.
The sethiement of any such account shatl be cordusive and binding on the Company. and all menies paid by the Chargee o aﬁ encumbrancer in
‘settlemisnt of siich ar atcount shall, as from s payment by the Chargse, be due from the Company fo tha Chargee on currert account and
shall bear inerestand be secured as part of the Secured Lisbilities,

The Chargee may i its discretion grant ifne o oifer indulgance or make any other arrengement, variation. or release with any person of perstns
et being a party to this debenture (whelher or noft such person of persons are joiritly liable with the Company) in fespest of ary of the Sacurad
‘Lisbiitiss o of any oitier security for thom without prajudics aither to this debeniure o fo the Gability of the Company for the Securad Liabilitas.
ENFORCEMENT

8.1 This dgebenture shall be enforceable if.

{a) any of the Secured Lisbilties shail not be paid or discharged when the same ought o be paid or dischaiged by the Soimpany _{Wheﬁh&r. on demand
or at scheduled maturity o by acesleration or otherwise, g the case may bay, or

{b% . the Comibany shall be in braach of any of its obligations under this debenture or under any. other agreement between the Conipany and the Chargee
and that Sreach {7 capable of remedy) has nof been remedied to the satisfaction of {he Chargse withiin 14 thays of notics by the Charges 10 the Tompany

to rersady the breach; of 4
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{c} the Company

{1 becomes unable to pay its debts as they fall dus {andfor the value of the Company's assels is less than the amount of its liabilities, taking into
account the Company's confingent and prospective liabilities); or

{iiy comimences necoliations with any oné or more of its creditors with a view to the general resdjustment ¢r restheduling of its indebtedness;
ar makes a general assignment for the benefit of, or a composition with, its creditors; o
{d) the Gompany passes any resolufion or takes ary corporste action or 2 peliton is presented or proceedings are comimenced or any action
is takan by any person for its winding-up, disstiuion, administration or re-organisation or for the appointment of a recelver, administrative receiver,
administrator, trustee or similar officer of it or of any or all of its revenues and asssts; or
{8} adistrass, axecution, attachment of ifier legal process is levied or enforced upon of susd against 2l or any part of the assels of the Company; or
{7 any representation, wamanly or siaternent made or deemed to ba made by the Company under this debeniure is or proves to Havi baen
incorrect o7 misteading in any material respect when made or deermied to b mads;
and in any such event (whether or nof the event Is continuing), without prejudice o any other rights of the Chargee, the powers of sale under the
Law of Proparty Act 1925 shall immediately be exarcisable and the Chéree meay in its absolute discrelion enforde all of any part of the secuity crealed
by g debanture as it sees fit
The powers of sale conferred upon mortgagees under tha Law of Froperty Act 1825 shall, as belweern ihe Thargee and 8 purchaser from the Chargee,
arise on snd be exarcisable at any time after the execution of this debenture, but the Charges shall not exercise such power of sale untll the security
constituted by this debenturs has become enforcesble under dlause 8.1,
The statutory powers of sele, leasing and Focspting surendars conferred upon mergagees under the Law of Fropery Act 1625 andior by any

‘other statute shall be exercisable by the Chargee under this. debenturs and are exdendad $o a8 1o avthorise the Charges whether in itg own

name or in thit of the Company 10 ke any lease of agresment for lease, ‘accepts surrenders of lease or grant any option of the whole or any
part of parls of the freshold and leasehold property of the Compaty with. whatever fights refating to other perts of | and comtaining whiateéver
covenants on the part of the Company and generally on such terms and conditions (including the payment of money o 2 lessee or tenant on &
surrsnder) and whether or not at a premium as the Chargee thinks fit

No purchaser, morlgages or othar barson dealing vith the Chargee or any Recaiver shall be concarmad:

) o anauire whether any of the Secured Liebilities have bemmé .titie or payable or remaln unpald or undischarged, or whedher the power the
Charges or a Recaiver is purporting to exercise has become exarclsable; or
iyl o see o the application of any money pald to the Cheirgee or any Regener.

Neither the Gharges nor any Receiver nor any Administrator shall be fable to accound as morigagee in possession In respect of all or any of the
Charaed Properly nor shall any of them be liable for any loss upen réalisation of, of for any neglect or default of any natue whatsoever i
mennecton with, 8 of any of tha Charged Properly for which a mortgages in possession might a8 such be liable.

At any fime after ihe security constiuted by this debaituné has become enforceable, or at the requaat of the Company, the Chargee rmay without further
ge vl

{a) appoint under seal or by writing uidar hand of & duly suthorised officer of the Charges any one. OF more parson or persens inbea

racaiver of & recaiver and manager of all or any part of the Charged Property; and
Hay {subject to-Sechion 45 of the Insolvency Act 1988) from time lo-time undit seal of by writing under hand of a. duly authorised afficer of
‘e Charges, refmtve shy pefson appointed to be Recaiver and may in ke manner appoint andther in his place.

Whera more than mé person is appointed Receiver, they will have power fo it separately (unless the appointmient by the Charges specifies o the
cantrary).

The Chargae may fix the remuneration of any Receiver appointad by it without the restrictions contained in section 108 of tha Law of Property Act 1925
and the remuneration of the Receiver shall be & debt secured by ihis debenture which shall be due and payabie immediataly upon its baing pald By the
Charpee.

‘The powars of ssle and appointing a Recaiver conferred by this debenture shall be in addition to alt statulory and other powers of the Chargee unider
the Insolvency Act 1986, the Law of Property Act 1925 of otherwise and hall be exercisable without the restrictions contairied in Seclions 103 gad 109
of the Law of Proparty Act 1925 or otheradse.

The powel to appoint a Receiver {whether conferred by thiz debenture or by statute} shall be and remain exercisable by the Charges

mohsithatanding any prior appointment in respact of all orany part of the Charged Property.
. Any Receiver appointed by the Chargee under this dehenturs shail ba the agent of the Company at_'as} e Company shall be solely msmﬂsibie for his

asts and remuneration as well as for any dafaulte committed by Him.
Ay Recsiver appointed by the Chargee. under this debenture. shall in addition fo tha powers conferred on him by the Law of Properly Act 1925
sl the Insalvency Act 1986 have power to do aff such acts and things as an absciute ownar could dorin the management of such of the Chasged
Preperty ovar which ihe Recaiver iy sppointad and in partioular the' powers set oul in clauss §:17.
Order &F application of procesds
All rronies received by the Chargee or a Receiver in the sxerciss of any enforcensnt powars comfarred by 1his debenture shall be applied:

5



fa)  first in paying 2 unpaid fees, cosls and olher Babillty incurred by or on behalf of the Chargee (and sny Receiver, attorney or agent
appeintad by iY); second in paying the remuneration of any Recelver {as agreed bebwesn him and the Shargee},
b} third in or fowards discharge of the Secured Lisbiliies B such order and manner as te Chargee shall determing and

{r} finally in paying any surpius to the Company or any ather person enfitted to i
8.42 Section 109(8) Law of Property Act 1928

Neither the Chargee hor any Receiver shall be bound (whether py virtue of section 103(8) of the Law of Property Act 1525, which is varied accordingly,
or otherwise) fo pay or approprizte any receipt or payment firgt towerds interest rather than princiosl or otherwise in any particular order a8
betwean any of the Secured Liabllities.
B13 Al monies received by the Chargee or a Recelver undsr this debenture may, at the distretion of the Changes or Recaiver, be dreditad 1o
any suspense of seourties realised socount and shall bear interest ot such rate, i any, a5 may be agreed In writing betwean theChargea and
the Company and may be held in such account for 56 1ong as the Charge&e or Receiver thinks fit,
8.4 By way of secunly the Company irmevocably appoints the Charges and every Receiver separatelv to be the altormey of the Company and
Iy Its name and on lis behalf and as s act and deed to execute any documents, and do any acts and things which;
{a} the Company is required fo exacute ard do urder this debentare; andfor
{by any aftorney may desr droper or desirable In exsrcislg any of the powers, authoritles and discretions conferred by this debenture or by law on
the Chargee or any Recaiver.
B.15 The Chargee may without nolice to the Company appoint any one or more persons io be an administrator of the Company pursuant to paragraph 14
Bchedule BY of the Insolvency Ast 1085 if this dabanture becomes enforceable,
818 Any sppointment under this paragranh 8,18 ghall;
{a) ba in virlting signed by a duly suthorised signatory of the Chargee, and
{8} take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvancy Act 1586, when the requirernents of paragraph 15-of that
Seheduls B are satisfied.

§.%7 A Receiver ghall have, in addition to the powers conferred on recaivers by statute, the further powers set out below, @ Reosiver may:
8971 undertake or complele dhy works of repalr, pullding or devaloprent on fe Properties;
8.17.2. grant or acoept surenders of any leases or isnancies affecting the Properties upon such terms and. subject to such ponditionsas he
thinks ¥
BAT8 may provide services and employ, o Sngags, such managdrs cortraciors and other personned and professional advisors on such
ferms as he deams expadiant
B.175 mgy charge and recsive such. surmy by way of remuneration (in addition to sl costs, tharges and expenses incured by him) as the
Charges may prescribe or agrae with im; -
B.178 may collect dnd get i the Charged Proparty In raspect of which he is eppointed or any part thereof and for that purpose make such
demands and take any procsedings a5 may seem expadient and fo take possession of the Charged Property with like rights;
8177 may carry on, Thanage, develop, raconstruct, amalgamate or diversify or conour in cairying on, mianaging, developing, reconsiructing,
amalgamating or diversifying the business of the Company;
8.17.8 . may grant options and ficences over-all or any partof the Charged Property, sell or conour in seling, aseign or caneuy in
as@%ﬁning, lease or concur in leasing and accept or concur-in ‘soepting surrenders of lesses of alf of any of the property of the
Corrpany In respack of which he is appoinied in such Manner and generally on such terms and tonditions as he thinks fit (Axtures. and plant and
machinery ey be severed and sold seperalely from the premises in which they are contained without the eonsent of. the Company) 4nd 0
carry any such sale, -assignmenty leasing or surrender into affect. Any such sale may be for such consideration ag he shalt think ft and he
ey Promate oF coneur in promoting 2 comipany to purchase the property 1o be sold;.
8.47.9 may make any arangement, safflemant or compromise bebween the Company and any other perasn which ha may think expedient;
8.17.10 may make substitutions of, or improvements (o, the _Equipment a8 bie may think espedient;
B.17.11 may make calls concitionally of uncohditicnally oh the members of the Company in respedt of the yncallad capital with such-and the same
. powars for that purpose and for the purpose of enforcing payiments of any oalls so made as gre ponfared by the articles of assadiation of the
Compary on its dirsctors in respect of calls authorised (0 be made by them;

8.17.12 may appolet managers, officers, servants, workmen and agents for the aforessid purposes at such salaries ard for such periods and on such
terms as he may determing,
B.7.13 may, if he thinks B, but wilhout prejudics to the indamnily contained i glause 9, sffect with any insurer any poicy or policies of insurance
‘gither in lisu ér safisfaction of, or in sddition to, suchinsurance, .
474y exercise 2 powers piovided for in the Law of Propery Act 1825 In the same way a8 if he had baen duly appointed under that act and
_exercies alf powers provided for an administrative receiver in Sehedule f of the Insoivency Act 1986;
84715 may for any of the purposes authorised raise money by borrowing fiom the Charges or from any other person on the security of all or any of
the Gharged Propsily In respect of which he'is appolibted upon such terms {inctuding If the Charges shall consent 1o terms undar which stich saoubity
ranks in priovity to this debentura) as he shall think fit, €



817,16 may redeem any prior Encumbrance and settle and pass the accounts to which the Encumbrance relabes and any accounts so seftied and passed
shail be conclusive and binding on the Company and the monies so paid will be deamed to be an expense properly incurred by him; and

84717 may do af such other acts and things 25 he may consider incidental or conducive fo any of the maillers or powers in his clause 8.17 or which
he lawfully may or can do ss agent for the Company.

8. COSTS AND INDEMNITY
91 Costs
The Company shall- pay to or reimburse the Charges and any Regeiver on demand, on a full Indemnity basis, =i Costs incurred by the Chargee and?
or any Receiver in relation &y
{a) thie debenturs or the Charged Property; or
{'b}' prodecting, perfecting, preserving or erforcing (or attempling o do s} any of the Chargee's of the Receivers rights under this debenture; or
sulnig Tor, of recovering, any of the Secured Liabilites,
{including, without Bmitation, the Costs ofany proceedings in relation to this debenture or the Sequred Liabilities) together with interest on the
amount due st the defaull rate of interest specified in the Fadility Agreament(s).
92 Indemitity
The Chargee and any Receiver and their respective smployees and agents shall be indemnified on a full indemnity basis out of the Charged
Brapery in respect of all aclions, lisbilfies and Costs incurfed or sufferet in Or a5 a result of
{a) the exarcise or ;:urpcﬁed' exergise of any of the powers, authoriias or discrefions vested in them under this debenture;
(o)) any matter or thing done or dmitted fo be done i relation to the Charged Propsity under those powers; or
{c} any dafault or delsy by the Compary in performing any of its obligations under this debenture.
16, ‘RELEASE
Subject to clauss 123, upon the expiry of the Security Period {buit not otherwise) the Charges thal, &t the request and cost of the Company, take
whatever actior i3 necessary to rélease the Chirget Propetty from the-security mn.atizuited by this r—
41. _ASSIGNMENT AND TRANSFER
111 Assigament by Chargee
Tha Charges may at dny ime; without the congent of the Company, assign or transfer the whele or any pant of the Chargese's fghts and/or siligations
under this debenture fo any person.
192 Assigement by Company
The Compeny may not assign any of its rights or fransfer any of its chiigations under this debaniuine o enter into any iransaction, which would result
i any of thase rights or abligations passing to anoiher person.
12 FURTHER PROVISIONS
121 Independent security
This debenture shall be in addition to and indepandent of every ofher security or guarantes which the Chargee may atary fime hold for any afthe
Secured Liabilities ani no prior security held by the Chiargse over the whole or any part of the Charged Proparty shall mergerin ths sacurity created by
this debenturg
i22  Continuing security
This debenture shall femaln in Al force and effect as & confinuing securily for the Secwred Liabilities, netwithstanding any seftement of
account or intermediate payment of other matter or thing whatsoevar, urlsss and unlil the Chargee discharges this debenturs in wiiting,
123 Discharge coniditional
Any release, discharge or settlemeant betwsen the Ctmpany and the Ghargee shall be deemed conditional upen no payment or securly received by the
Charges in respect of the Secired Lisbililies being avoided, reduced or orderad to be refurded pursuant to any law relating to insolvency, bankruptcy,
winging-up, admiristration, receivership or othierwise and, notwithstanding any sioh releass, dischatys or sefflement:
{8} the Chargea or its nomines shall be at by o rétain this debenturs and the security created by or pursuant to-this debenture, Including ai
cerfificales and documents relating to the whale or any part of the Cherged Property, for such perod as the Chargee shall deem necessary i provide
the Chargee with securlty against any such avaidanee, reduction dr ordsr for refund; and
i) the Charges shall be entitlied {0 recover the value or amount of such securily or payment from the Company subsequently as if such releage,
discharge or seitlemant had not occurred.
124 Cerfificate
A cerificate or determination by the Chargee as 1o sny amount for i:h_e tirme baing dus td it from the Company gkl {in the absence of any marifast
arror) be conclusive avidente of the amount dus:;
12.5  Rights cumulative
The rights and powsrs of the Charges confernad by this debentiire sre cumilative, may be exercised as ofien as the Charges considers appripriate,
“and arein addition to its dohtsand powers under (e general law.



12.6

127

128

129

1210

1211

1212

1213

13

134

14.2

13.3

14.

4.4

14.2

14.3

Wabvers

Any waiver or varistion of any right by the Changee {whether arising under this debenture or under the general law) shall anly be effective if it is
in writlng and slgned by the Chargee and applies only in the circumstanzes for which it was given and shall not prevent the Chargee from
subsequently reling o the ralevant provision,

Further exercise of rights

Mo act or course of conduct or negoliation by or on behalf ¢f the Chargse shall in any way preciude the Chargee from exercising any right or
power inder this debenture or constitute a suspension or varafion of any such right or power.

Delay

Mo delay or failure fo exercige any right or power under this debenturs shall operate as a walver,

Bingle or parfial exercise

Mo single or pertial exercise of any right under this debenture shall prevent any other or fuither exercise of that or any other such right.
Cansolidation

Tha restriciion on the right of consalidation contained in section 93 of the Law of Proparty Act 1825 shall not apply to this debenture. Partial
ivakidity

The walidity, unenforcesbility or Hagality of any provision {or part of a provision) of fhis debenture under the laws of any jurisdiction shall not affect
the valigity, enforcesbility or lagality of th other provisions.

Counterparts

This debenture may be executed and delivered in any number of countsrparts, sach of which Is an ariginal and which together heve the same effect
a5 if eadh party had signed the same document.

Third party 'ri-§hts

A third pany has nio right under the Contracts {Rights of Thisd Parfles) Act 1988 to enforve, of to enjoy the bereft of, any term of this debenture.

NOTICES

Service.

Any notice o other oonivnunication glvan under this- debenfure shall be in witing and shall. be ssrvad by delivaring B personally or-by
sending it by firskclass post or such other address as may be notifisd in witthg from fime to time by the relevant perty 1o the othet party,
Receipt

Racelpt of any natice, given under clause 13.1 above, shall be desmed to be:

{a&) ¥ delivered parsonally, at the time of delivery; or 4 the case of frst-class lelter, 48 hours from the dale of posting;

Cmafls invalid

Notice given utider thig debenture shall not bie validly served if sent by esmail.

BOVERNING LAW AND JURISTICTION

Gaverning law

This debenture. and any disputa or claim arsing out of or in connection with it or iis subject matier or formation (including nen-contractus
disputes or claims) shall be governad by snd construed acsording % the 15w of England and Wales,

Jurigdiction

The parfizs to this debenture revecably egree thet, sublect as provided beigw, the courts of England and Wales shall have exclusive
jurisdigtion to-setife any dispite or claim that ariges out of or in cornection with this debenture or its subject matter or formation {including ron-
sontractual disputes or claims). Mothing in m_is clayse shall fimit the fight of the Chargee o iake procgedings against the Company in
-aay other caurt of sofpetant jurlsdiction, nor shail the taking of proceedings in any one or more jurisdictions preciudes the taking of proceadings
in any other irisdigtions, whether concurrenily or not, fo the extent permitted by the faw of such other urisdiction

Other sefvice

The Company irrevocably consents to any prooess in any proceedings being served on it in accordancs with the provisions of this debenture’
relating fo service of notices. Nathing Goritained in this debenture shall affect the right to serve process in any othar manner permitted y law.

Schedula 1
Property
[DETAILS OF REGISTERED PROFERTY] Part1. Registered property
[DETALS OF UNREGISTERED PROPERTY Part2,  Unregistered property
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