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Date of creation:
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0323 0061 0010
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A) ALL PROPERTIES (AS DEFINED IN THE DEBENTURE) ACQUIRED
BY THE COMPANY IN THE FUTURE; B) ALL PRESENT AND FUTURE
INTERESTS OF THE COMPANY NOT EFFECTIVELY MORTGAGED OR
CHARGED UNDER A) ABOVE IN OR OVER FREEHOLD OR LEASEHOLD
PROPERTY; C) ALL THE INTELLECTUAL PROPERTY (AS DEFINED IN
THE DEBENTURE)

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.
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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: PETER HARRISON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3230061

Charge code: 0323 0061 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th December 2017 and created by SIFT LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
8th January 2018 .

Given at Companies House, Cardiff on 10th January 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED isdated /9 F1 é*émw 2017

PARTIES

{1 Sift Limited incorporated and registered in England and Wales with company

' number 03230061 whose registered afﬁce is at Endge Hause 48-52 Baldwin Street,
Bristal, BS1 1 QB ftha Barrawar} and;.

@ Creative England Limited incorporated: and registered in Eng!and and Wales with
company number 07432947 whose registered office is at 1" Floor, College House,
32-36 College Greeh, Bristol, BS1 58P (Creative England).

BACKGROUND

{A) Creative England has agreed pursuant fo the Loan Agresment fo provide the
Borrowar with loar faciliies o 2 secured basis,

{8} This debenture provides security which the Borrower has agreed fo give Creative
England for the loan facilities under the Laan Agréemerit..

AGREED TERMS
1 Definitions and interpretation
1.1 ﬂ&ﬁn_iftii}ngi

The f?tf@:w'i_rs_g: d_ef_fini't'ions_f?é_n _tﬁi:s‘.-r_}_iau:se apply in th §§-dgb'§ nure:.

Administrator: an administrator appointed to manage the affairs,
' A business and property of the Borrower pursuant to
paragraph. Jof Schedule 4.

Book Debts! all present and futire book and other debts, -and
‘manetary claims due or owing to the Borrower, and the
beriefit of all security, guarantees and other rights of
any nature enjoyed or held by thé Borrower iri relation
‘toany of tham.

Business Day: a day {other than & Saturday or Sunday) on. which

S ‘commercial banks are ‘open for general biisinags in
Lridon and dapasng are dealt w&th an- th& Lanrﬁun’
interhank Markei '

Costs: all costs; charges expenses and iiahiEitfes of any kmd
o including, without limitation,: costs “and ﬂamag@s in
connection  with, !itlgatlan prafessxunal fees;
déﬁbur%mants and any valug added tax f:h@rgez:l of

Costs.

Eguipment: all present and futlre equxpment plant, machmer’yg
tools, vehiclas, furfiituré, i ittinigs, Iristallaticing: &nd
apparatus and other tangible moveable property for
the time being owned by the Br::frawer Cincluding any
part of it and all spare’ parls, rep_largmﬁnt_s
madifications and additions, T o

Iritellsctual Propeety: thg Bcrmwers preseént and  Hitire patents, irade
T ' marks, service marks; trade names, designs,
copyrights, inventions, topographical or similar righis
confidential information and know-how and any



Investments:

Loan égreamgnt:

Properties;

Receiver:

Secured Asseis:

Secured Liabilities:

Security Interest:

Security Pariod:

interest in any of these rights, whether or not
registerad, inc luding all ap;:niic;at ang and rights to apply
for registration and all fees, foyalties and ather rights
derived fram; or incidental tr:} ihese rnghts

all present.and future certificated stocks; shares, loan

capital, secutities; hands and investments (whether or
not marketable) for the time being owned (at law of 'in

equity) by the. Borrower, including any:

@) t::‘w;dEﬂd interast ar ether distribution pald ar
payable in relation ta any of the Investments; and’

{b) rught money, shares or prop@rty accruing, offered

or issugd at any time in relation to any of the
lnvestments by way of radamptiim substitution,
axﬂhange cenversion, bonus, prefererice m‘
Utiﬂﬁsrwsse unc:iar option r;ghis of ptherwige,

the loan agreement dated the same date as this
Jebenture between the Borrower and Creative
‘England for the provision of loan faciiities secired by
‘this debentiire:

all freehold and leasehold properties  {whather

ragrstanad or ur}registﬁera:i} and all cammnnhald
properties, how or in the future {and from time ta:-time)
owried by the Barrower or in which the Emmwsr ﬁcalcis

‘an interest and Fmparty ma&ng any af them.

& tecslver and/or mianager of any of all of the Securet

Assats appolnted under paragraph 2 of Schedule 4.

all the ‘assets, proparty and undertaking for the time

being subject to the Security Interest created by this
debenture: {(and references to Secured Assets include

references to any part of them):

all present and future monies, obligations and liabilities

owad by the Borrower to Creative England, whather
actual_or ct}ntmg&nt and whether owed Jt;nnily of

severally, as principal or sufﬁty andlor in any other
Sapacity whatmever under ar in conneetion with the

Funding: Agreamerat or this debéntura, together with all
Interest (including, without fimitation, default interest)

aceruing in respect of sue;h fon ies ot Eiabstmes o

‘any marigage; Gharge {(whether fixaci or 'ﬂéat_i’;f;'g;_ légal

or equitable), pledge, lien, assignment by way of
security, or othér securily intsrest securing any
obligation. of any person of -any other é}grﬁ?mant of
arrangameﬁt taving a similar effect.

the period starting on the date of this debenture and
ending on the date on ‘which alt the Sécured Liabilities
have been unmmdltmnaiiy ahd trrevaaably paid and
discharged in-full and o further Secured Liabilities are
capable of being outstanding.



1.2

2.1

Interpretation

Unless the contextotherwise requires; in this debenture:

1 21

122

t.2.3
1.24

125

1,26

1217
1,28

1,2.9

1211

1.2:12

any reference to any statute or statutory provision includes a reference:to
any subordinate legisiation made under that statute or statutory provision,
to any modification, re-enactment or extension. of that statute or statutory
provision and to any former statute or statutory provision which it
tonstlidated or re-enacted before the dsts of this debanture:

& refererica to ane genderincludes a réference to the other genders:

words. in the singular ifnclude fhe plural and in the plural include the
singular;

a referbnce to a clause of Schedule is'to a clause or Schedule of or to this
debenture;

a reference o this debenture (or any specified provision of it} or any
other documenit shall be construed as a reference to this debenture, that
provision or that: document asin fa:'c& for %h@ %wma baiﬂg arid a$ amenc!ad
ar navated fre::m tlme to' time;. ' '

a reference o a person shall be E:m‘;ﬁ'frued as im‘;]udfng areference to an
individual, firm, corporation, unincorporated body of persons or: ar’ty state
or any sgency afa persmnk

a reference. to an amendment includes a supplement, vanamm novation.
or re-enactiment (and amended shall be mn@:trmac! accordingly);

4 refersrice to assets includes present and future properties,
undertakings, revenues, rights.and benafits of every deseription;

E;mnt‘;@ appmvai resmlutiaﬁ exemptlmn f‘!‘lng" reg;stratmﬂ anci
ﬂetarlsat;&n‘

g reference to g, regulatﬁun mc!udes ‘any regulation; rula, ﬁfﬁ:::la! directi Ve,
request: o gui fdeline {whither. of. nat hsvmg the force of law) of any
governmental,  inter-governmental su;::fanat onal body, agency,
department or regulatory, sslfmregulatﬁry or other authority or r:}rgéamsatlaﬂ

a rafamnca o the Borrower of Creative Engiand shall include its
sliccassors, parmlttsd transferees and permitmd assigns; and

the headings da not form part of this debentire or any part of itand do not
affectits-interpratation.

nsolvancy Act 1986

Paragraph 14 of Schetule B1 lo the Insolvency Act: 1986 (a8 inserted by section
248 of, 'and Schedule 16 to, the Eniarpr:sa Act 2002Y apphes to the finatmg zharge-
c;raaiaﬂ by this- debentur‘e

Covenant to pay

The Barrower shall on demand pay to: Craatav@ EngEénﬁ and zﬂlsz‘zhzarge the Secured
Lngmht;as whan thay hecarra t:iue



3.4

3:.2

Grant of security

Charding x;:laus‘e

Asa c:tmtmumg sucurity for the payment. aﬂd dlscharge of the Secured Liabllities,
the Barmwer with full title guarantae:

311 charges to Creative England, by way of first ﬁxed.charge;

@)
(b}

ey

afl F'ﬁm-perti'ea acquired by the Borfower in the futire:

all present and futire interasts of te Borrowsr nat. sffectively

‘mortgaged or charged under the preceding provisions of this
‘clause 3 in or over freehald or leasehiold property;

all present and future rights, licences, guarantees, rents,
depuosits, contracts; covenants. and wan‘antfes relatmg to the
Properties;

all licences, conserits and authorisations, stafutory or otherwise

held or regul ired in t:anneﬂtien with ‘the Eﬂrmwers husmess ar
the use of any Secured Assets and an rsghts in mnnaataan with
them; =

all present-and future goodwi il and uncalled capital for the time
:being of the Borrower; and ;

all Eqguipmenit;

all the Intellectual Property:

all the Book Dabts;

all thig Invéstments: and

all manies from tims ta time standing o the cradit of its accourits

with any bank, financial institution or other person; and

3.1.2° charges td Creative England, by way of first floating charge, all the
undertakmg property, assets and rights of the' Borrawer at any time. net
aff&mively martgaged c:hargeci or asssgned pursuaﬂt to clause 34,

ﬁanversi'u'n uf_ 'ﬂaatin'g tha‘rge

Creative Eng?and may. in its sole discretion at any time by written notice to the-
Burfower convert the floating charge created under this debentura into a fixed
charge as regards any part of the Seciured Assets Specaf" fed by Creative England in

that notica..

The floating. charga sraated by this deed W:EE be converted to .a fixed charge
immediately if any subsequant floating chargé Is converted 1o a fixed charge.

Liabllity of Borfower

Liability not discharged

The liability of the Borrower under this deberiture in respect of-any of the Secured
Liabilities shall not be dzsr;harged prejudiced or aﬁected by any security, guarantaﬁ:



6.1

8.1

8.2

9.2

indemnity, remedy or other right held by or-avallable to Creative England hemg or
b&ccming whally. or p;artia!iy iIIEQaI \smd a4 uﬁenfarceai:\le on any grfnund C

_Rep’r'ese ntations and wa‘rraﬁti’e‘s

Th@ Bofrower rapresems and warrants o Creative Enqland in-the terms set out in
Schedule 1. The representations and warranties set out in Schedule. 1 are made on
the date.of this. debenture shall be deemed to be made on gach day. of the Security
Period with reference to the facts and circumstances then existing.

Covenants

Covenants

The Borrower cavénants with Creative England during the continuance of the
security constituted by this tiahentura in the terms sef outin Schedule 2.

Powers of Creative England

Creative England shall have the powers set outin Schedule 3.

Enforcement

E‘hféfﬁ&ﬁmht'é?eﬁtﬁ

The security: canstttuted by this debanture shall be immediately enforceable in any
of the circumstances set out in paragraph 1 of Schedule 4. The parfies to. this:
debenture agrée that the provisions of Schedule 4 shalf appiy to this deberture and
shall be bsndsng batween therm.

Raceiver's powers

A Receiver shall have, in addition to the powars : conferred an receivers by statute,
the further powars gat outin ;:)aragraph 2 ¢f Seheduled,

Costs afid indemnity
Costs

Trie Borrowe? shall pay to or reimblrse Crealive England and any Receiver on

tiamanci on & all sndemmiy baSiS all Costs incurred by Graata\fe England andfﬁr
any Racszvsr in ralaimn ta.

911 this debenture or the ée“cu're'd_ Assa!ts; or

9; 1.2 prc;tactmg. parfeaf nid, preaewmg ar enfurcmg {ur attemp*:mg ‘o do sc) any
o of Creative England's or the Receiver's rights: under this debenture; or

9.4:3 suing far’.,- or.recovering, any of the: Securad Liabilities,

{;nc:iucimg w;ih::)ui mltat:an, the: Costs af any prac@@dmgs i rakation o th:s.
debenture or the Secured Liabiiétiesj tc:zgaiher with, i the case of clause 9.1.2 and:
dlause 8.1.3, interest on the amount due atthe default rate of interest specified in
the Funding Adraeément.

tndemnity

Creative Ergland and any Receiver and their respective smployees and agents
shall be indeminified on a full indemnity basis out of the Secured Assets in respect of



10
101
10:2
11

1141

112

12

42.2

13

13.4

all actions, liabilities and Costs incurred.or suffered in or as a result.of any default.or
delay by th@ Bm’rawar in parfmrmmg any of its’ c}bisgattans under this debenture,

Release

Release

Upon the expiry of the Seauﬁfg Period (but not otherwise) Creative England shall; at
the rec:;uas;at and cost of the Borrowsr, take whatever action is necessary to release
the Secured Assets from the securily constituted by this debenture.

Assignment and transfer

As_sfigr;fnﬁéﬁthg Creative 'E'ngia'mi

Creative: England may at any time, without the consent of the. Borrower; assign or
transfer the whole or d@ny. part of Créative England's rights and/ar obligations under
this debenturs to any person.

Agsignment by Borrower

The Borrower may niot assign any of its rights or transfer any of its obligations under
this dabenture or enter inta any traﬁsa‘ac:tsan which’ wauld resulftin any of those nghta

or ﬂbi]gatmns passing to antﬂhiar person.

Power of attorney

_ﬁppniﬂtme‘nt of attorneys

By way of sacurity, the Barrower irravocably appoints Greatwe Engiané and every

Regelver separately to be the attorney of the Borrawer and, in its name, on its

baha;_i_f and as its act and déed, lo éxectite any documents and do any dets and

thitgs that:

1211 the Borrdwer is required to execiite and do under'this deed; andfor

1212 any attorrnay deems proper or desirable in exercising any of the rights;
powers, authiorities and. discretions canﬁarr@d by this deed or by law on
Creative: Emglaﬁd or any Reaesver

Ratification of acts of attoriieys

“The Borrower ratifies and confirms, and sgrees:to ratify and confirm, anything which

any of its atmmay& may do inthe pmper anied lawful exercise, or purparted exercise,

of all ar: any Qf th@ nghts: pﬁw&rs, autharatieg :smd ﬁtscretlons referred 1o in

clavse ‘1§ 1

F’urth&rpraviﬁia‘ns.

Certificates

A certificate ar determmatmn by Creative Engtand a5 to aay amuunt for the time

being dug to it from the Borrower shall (in the. absence of any manifest erfor) be
conelusive evidence'of the amount due.



13.2

13.3

134

135

138

137

13.8

_*;3.-9

13.10

Rights cumulative

The rights and powers of Creative England conferred by this debenture are
cumulatwa may ba exercused as often as Craative England cansiders agpmpﬂate_
and are in addltlan to its rights:. and’ pawers uader the generai Iaw

Wa’i\f&rs

_Any waiver or variation of BNY right by Creative England {whether ar:smg under this

debenture or under the general law) shall only be effective if it is in writing and
signed by Creative England and applies only in the cireumstarices for which it was

given and s»:hall riot prévem Creative England from subseguently ralying on the
relevant pmwsmn

Further exsrcise of rights

No'act or course of conduct or fisgetiation by or on bighalf of Creative England shall
in any way preclude L’:reats\fe Engtaﬂd fra: sx%rcis ing any right.or pcwar under’ thus

dabenture or mnststute a syspension or vanatlen of any such nght or power,

Delay

No-delay or failure to exercise any right or power under this debenture. shall operate

as a WEW@!’

Single or partial exercise

No single or. partial exercise of any right under this debenture shall prevent any

other or further exercise of that or any other such:right.
F*arﬁé:i-inva!-idity

The m\é‘ahd]t}f, unenfarceability or itegality of any provision (or part of a provision) of
this debenture Under the laws of any jurisdiction shall ot affect the validity,

.enfarceahmty or Iegahty of the other provisicng, If -any m\fahd unenfarceable ar

e gal pravtsmn would be valid, enforceable or Iegat if sorme part of it were deleted,
the provision shall apply with any mﬂtilf" cath:m necessary to give eﬁec:t ta the

'Ccmmemzal intaritior; of the parties.

Counterparts

_af which'is an crrgmal and which tmgﬁgthar have the same effect as'if ear;h party had
signad the same daﬂument

Third party. rights

A third party has no nght under the: Contracts (nghts of Third. Partsea) Act 1998 ta
enfaree, orto anjc:y the benefitof, any term of this debenture.
F.’éfp_efu_ity'pé-ri.dd-

If the fiile against perpeiuatfes apphes to any trust created by thig debenture, the
perpetuity period shall be 125 vears (as specified by section §(1).af the Pam@tu;irﬁs
and Aceumilations: Act 2008).



14

141

142

14.3

144

18

154

15.2

Notices

Service

Any notice or other communication given under this debenture shall be in writing

and shall be served by deh\ferang it persorially or by sénding it by pre- pan:i first-class

post to the address and for the attention of the relevarit party as set out in Schedule

5 or such other address as’ may ‘be’ nmﬁﬂad in wriiir;g frc:;rn time tﬁ time hy the

refevant party to the other party '

Receipt

Recelpt of any notice, given under clause 14.1 above, shall be deemed fo be:

1421 if delivered personally, at the time of delivery; or

14.2.2  inthe case of pre-paid first-class letler, 48 hours from the date of posting:
but if deemed receipt ocGlirs:

(&} befare 9:00 am on @ Busiriess Day, the notice shall be deemed
to ha\fa bwt‘; r&caw&f:j at §:00 am dn that day: or

{h} after- 5:00 pm on a Business Day or on a day that-is not ‘a
' Buslness Qi&y the riotice shall be daemed | tohave béen recesved
at Q Ob'am on the naxt Buslnsss Qay.

Pfﬂﬂf of ﬁﬁﬂfm&

in praving s;ervica af a ncstsc:e it shall be sufficient to prove that the envelope
cczntammg such notice was addressed to the address of the relevant party assef out
in Schediile 5 (or as otherwise naotified by that party under clause 14.1 abave)-and
dolivered either:

14441 to that address, or

14.3.2  into the custody of the postal authorities as a pre-paid first:class letter.
E-mail invalid.

Notice given undér this debenture shall mot ba validly served if sent by e-mall,
Governing law and jurisdiction

Governing law

Thig debeniure and any - dispile or claim arising out of or i connection with it or its
subjact matter -or fofmation (mczkuﬂing ‘nonscontractual disputes or Glatms} shall be
gc\zemed by’ and aonstruad ac;c;ard ng to ths taw of Er’tglam and Waies

Ju-ﬂ&:ﬁhﬁﬁﬂ

The parties to this debenture irrewizabiy agree that the courts Qf Er;gland and
Wales. shall have exclusive: juﬂsdi{;tl@ﬁ to settie any dispute or ¢lai i that arises out
of or in connection with. this debenture or its subjeat matter of formation (ur’scluding.
nan-contractual disputes or &laims): NotHi ing iri this clause shall limit the right of

Crestive England to take pmceedmgs against the Borrower’ in any ‘ather calit af'
competent jurisdiction, nor shall the taking of pmceedmgs in any ong or morg

10



jurisdictions preciude the taking of proceedings in any other jurisdictions, whether
conicurraritly or fot, to'the extent permittad by the [aw of such othér jurisdiction.

This document Has baen executed as & deed and is delivered and takes effect on the date
slatéd at the beginning of it.

1



Schedule 1 - Representations and warranties
Ownership of Secured Assets

The Borrower is tha i_ﬁgﬁi and beneficial owner of.‘the-._é'e;_urad-_Assats- free from any
Security Interest other than the Security Interests created by this debenture.

Adversa claims

The Borrower has nol received or ackrowlédged notice of any adverse claim by any
pérsonin respéct of the Secured Asgetg orany intergstin it

Adverse covenants and interasts

There are no covenarits, agreements, reéservations, conditions, interests, rights or
other matters whatever, which materially adversely affect the Secured Assets.

No breach of laws

There is no breach of any law of regulation, which materially adversely affects the
Secured Assets, . . LRELcet 8 : .

12



141

2.4

Schedule 2 - Covenants
Negative plsd’gs and :ii'ép'aaai' rasirfiz:’t‘itms

The Barrﬂwer shai! not at any t|me @xc&pt with the prior written consent of Creative
England: '

144 create, purport-to create.or patmit to subsist any .‘Security Interest on,
orin relation to, any ! secured Agsets other than any Security Interests
created by this debentire; or

1.2 sell, assign, transfer, part with possession of or otherwise dispose of
fri any mantier {or purport to do so) all orany part of, or any interest,
in, the Secured Assets, except for the dispasal in the czfdmary course
of busingss of ‘any of the Secured Assels Suhjact to the ﬂaatmg
charga c:raatat:i under this debentur& or

1.3 create of grant (Gr purport to crealé orf gfaﬁt) any interest in. any
Secured Assets in favour of a thzn:l parﬁy except I the r:rcimary-
t;nurse of t:usirtass '

Trading and preservation of Secured Assets
The Borrower shall:

214 carry on its trade and business in aceardance with the standards af
good managemaﬂt from time to. fime current in such trade or
bissiness on those parts (if any) of the Properiies as dre, or may be,
used for the purposes of trade or business; and

212 not de, or permit to bé done, dny aét or thing, which will or might
'dapreciate Jeapardzse ar atheﬁwse pr&;udlca the Semﬂty held by
Creative Erigland or materially diminish the value of any of the
Seciired Assels or the eff@ctwness of the sacurty created by this
debenture,

Statutnj;y 'egmpfia_nce_
Thé..émrrawer shall:

3.1 not, without Creative Er’sglanﬁs pranr written .consent, use of parmit
the Secured Assets o be'usedin any way ccmtrary ta law;

3.1.2  comply with all statutes, byelaws and regulations relating to its trade
or bluginess and the whole or any part of the Securad Assets;

3.1.3  obtain, and promptly renew fram time to time, and comply with the
tarms of all autharisations ‘that are requ;md in connection’ with the
Secured Ass@i:s or their use or that are necessary . tcz presewa
maintain ar renew any Sacuraf:i Agsets; é‘.’ir‘id

314 -pramptfy gffect any mainteriance, niodifications, alterations or rﬁpairs

that -are. required by any lgw of Fegulaimn t@ i}e effected on or m
cannectmn w1th the: Secured Assms

13



41

541

5.2

a1

71

B4

Provision of information

The Borrower shall promplly provide to Greative England whatever information,
dociments or papers relating to the’ Secufiad As@et& as Creat ve Eﬂgiand may fra:m
Eime tD tsm& request

insurance
The Borrower shall:

5141 insure and keep insured all of its undertaking and: assets with
reputable and respmgxbie msur&rs previously appmved by Creative
England in such manner arid to such extent as is reasonable arid
customary for an enterprise engaged in the Same or similar busmess_
and in the same or similar lfocalities ags}mst such risks and
contingencies as Creative England shall from time fo time request;

B2 procurg that the interest of Creative England is noted on all ifs

policiés of insurance in such mannar as Creative Er‘sglsmd may iri its
sbsnlute dtﬁcretscm reqmre -and

813  duly and punctuglly pay all premiumis and any other manies
3ﬂecessary for mamtammg its. insurance in full furce and @ffact

“Eha Borrower $hall apply all meonies received by wrtue of any insurance-of the: whole
of any part of the Secured Assets:

824 in making good or in recouping expenditure incurred i fmaking gcmd

any lossor damage or

822 'rf *:raatw@ Eﬁgfand in nté digr;:retitsrfa g0 feduires, towards the

Repair
The Borrower shall:
6.1.1 at all times keep-in good and substantial repair-and condition all the
Seclred Assets including, without limiitation, all hu!icjmg& enn;::tmﬂss

-structures anci fixturas and fittlr‘tgs c}r\ and in the Frop@r‘ﬁy and

612  kespall Equspment in: goad repalr working- ::zrder and ccmditmn and fit
o for tts purpase '

Notice of breach

The Borrower shall pmmpﬁy upon becoming aware of the same gsv& Creative
Engiand notice n: wrlting of. any hieach of:

7.1.1 a‘ny:representa_t;art or wartanty set out in Schedule 1; and

7.4.2  anycovenant sat gut it this Schedile 2.
Further assurance
The Borrawer, at its own cost, shall prépare and execute such further legal or Gther
mnrtgag&s charges or iransfers {s:cmtamiﬁg & power of sale and such other

provisions as Craative Eﬂgiaﬁd may raasanabiy ratire) i favaur of Gr&*ati\isa
Eﬂgiand a8 Greaitve Engiand sha]! in ifs absolute discretion from time to hme
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101

ik

1.2

11.3

require over all orany part of the Secured Assels and give all notices, orders and

dirgctions which éreatwe England iﬂay reguire in its ahsaiut& ‘discretion. for

petfecting, prmac;tmg ar faciiitat ng the reahsatmn af its sezursty ts\;rfar the Securad-
Assets

_8'&:3#@\&&(‘3: walver of set-off

The Borrower waives any. present ar future right of set-nff it may. have in respect of
the Secured Liahilities (lncluding sums payable by the Barrower under thHis

dabanture).

Information

The Barrower shall:

10.1.1  give Creative England such information. coficeriing the lfocation,

-ﬂmndstscn use and opération of the Sae:ured Assats a5 ﬁrEatwe-
Ergland raay requira.

10.4.2 permit -any persons designated by Créative England and any

‘Receiver to entér on s premises. #@nid ﬂspsast ard éxaimine any
‘Secured ‘Assets, and the records refating to that Samr@d Assatﬁ :at
-all reasanahie trmes and orr raasqmahle prior natme and

.1'1_'._3}_1';-3 prampily nﬁtnfy Creative. Engiand in wr;teng of any action, claim or

dernand made by or. against.it in, connection with any ; Secured Assets
or af any fact, matter or ¢ irelmstance which may, with the passage of
time, give. rise to stich an action, claim of demand, tagether with, in
gach “case, the Borrower's proposals for setiling, Hguidating,

cbmpounding or contésting any such action, claim or demand and
shall; subject fo Creative’ England's -prior appmval implemant those
proposals at its dwn expenae.

Intellectual Property Covénants

Preservation of rights

The Borrower shiall take all necessary action to safeguan:i and maintain present and
future fights in, or: relatlng to, the' Intellectual Property including (without Ilmttatraﬂ}

by observing aii covenants and stipulations relating to those rights, and by ;}aylng all

spplicable renewal fees, licence fees and other autgaings.

Registration of Intellectual Pmpa&y

’E‘ha Borrawer $haii gse. all reasonable efforts to r@gismr applications for the
registration of any intellectual Praperty, and shall keep Creative England informet
of all miatters relating to each such registration.

Maintenance of Intellectual Property

The Borrower shall not permit any Intellectual Property to be: abaridoned, cancelled
or o lapse exﬁepi in the ardinary course of i:}usmﬁsg
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5.1

Sctisdule 3 - Powars of Creative England
Power to remedy

Gfeative England shall be entitled (but shall not be. bound) to-remedy & breach at
any tima by the Borrower of any of its abligations contained in this detienture and
the Borrower srrevacahly guthiorises Creative Erigland and it§- agenﬁs to do all such
things as are necessary of dessrable for: that plirpose.

Exercise of rights
T’heﬁ' r‘ights of Creative: England ur;dar__;:arag'_raph_i of this Seheduls 3 are without
prejudice to any other rights of Creative England under this debenture and the
exarcise of those rights shall not make Creative England liable to account as a
morigagee in possession.

Power to disposa of chattels

At any time after the security constituted by this debsnture shall have becoms
enforooable, Creativa England or any Réceivar:

31 may dispuse of ary chaltels or produce found on any Property as

agent for the Barrower; and

3.1.2.  without prejudice to-any obligation to account for the proceets of any

sale’ of such chattels or pr@cmc;e ghall e mﬁamnif ed by the
Bgrrawer agamst any i;abmty arising from 31,,:@:%‘1 disposal.

Prior $e¢u'rity-mterests

At any time after the security constituted by this debenture shali have become

enforceable or after any powers conferrad by any Security Interest having ;;rzc::rtty to
this debenture shall bave become exercisable, Craative. England may:

411  redesm such or any other prior Security Interest or procure. its

transfaris isalf and

442  settle any acccurit of the holder of any prior Security Interest.

Any accounts so settled and passed shall be, in'the absénce of any manifest arrar,
coficlusive and bmdmg ‘on.the Borrower-and ‘all monjes pald by Craative Engfaﬁtﬁ tor

an: ancumbrancerin s&%tiemem of suc‘h ar account shall, as from .its ‘payment tay-

Creative England, bie due from the Borrower to Creative Essgland on cufrent account.
gnd shall bear interest and be. seﬁured as part of the Secured Liabiiities :

Indulgence

{:reatlve England may i its dnscre’nnn grant tii"ﬁﬁ or other induiganc& of make any
ather arrang@ment, variation ‘or release with any person or persors not being a
party to this debenturé (whether or nol such parson or persons are joinily liable with
the Borrower) in respect of any of the Secured Liabilities or of any other’ sar;ursty for,
them without prejudice either to this debenture or to-the: iaaszsty of the Borrower for
the Secured Liabilitias.
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Scheduls 4 - Enforcement

Enforcement events

This deberture shall be enforceable if:

1.1.1

1.4.2

and inany such event. (whather or riot the event is snntmumg) w:thn}ut prejudice. to
any. other rights of Creative England; Crestive England may in it absolute
discretion enforee all of any part of the security created by this debienture as it sees

fit.

any of the Secured E_;at}ihties shall niot be: paid or discharged when

the same ought’ to be paid or: dsscharg@d by the Borrower (whether on-

damand or at scheduled matuﬂty or by acceleration of otharwise, as
the case may be} or

tha Barrewer shall be in breach of any of its. ahhgaﬁms under this
d@bénmr& ar under any ‘pther agr&emant batween the Bormwer and
Creative England and that breach, (if capable of remady) has not.
b%n remedned tﬁ the satlsfaciran of Er@atlva Engiand wathm ’14 days

.....

or-

the Borfowsr becames unable to pay its debts as they fall dug-or is
deemed to be unable to pay its débts pur:suant to any part'of Section
133 of the insc venc}* Ac‘i 'iQSB i}[‘

the B’armwar passes any. resolution ortakes any corporate sction or
a-petition is presented of proceedings are commenced or any action
is taken by any person for its winding-up. dissalution, administration
or re-organisation or for the appsmtmenﬁ of a receiver, admlmﬁtratwe_
regeiver, administrator, trdstee or similar officer of it or of any or allof

its révenues and assets; or

any eveént ocours. in telation to the Bofrower that is analogous fo
those set out in patagraph 1.7 of this: Schadu!e 4;or

any representation, warranty or statément made or deemed 1o be

‘made by the Borrowar urider this debenture is arproves to hive bheen
Incorrect. or rmsieadmg in any mst&rla! res;:ect when made or
'ﬁe&mad o ba made; or

an Event uf" Dafault (as .t:laﬂ"ned in the Funding Agresment} occurs,

Appointment of Receiver

Any receivar appointed by Creative Eﬂgiand will (in addition to all pnwers conferrad
on him. by law) have the followi ng powers exercisable upars such terms and

conditions as he thinks fit:

214

21.2

213

to take possession of and generally to manage the Secured Assets

and any.business of the Borrawer;

to- arter into, carry into effect, complete; deliver, perform, repudiate,

‘rescind or vary any deed, contract, tran_sactmﬂ ar an‘angam&nt (a3

which the Borrowar is a:ari s lo'be & party;

to carry out-on any Property (or on any other property which it miay i
his opinion ba reas:assary or deswabla ta- wc;irk upcm) any Hew works

17
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23

2.8

2441

2142

2.14.43

74,14

ot complete any unfinished works of building, reconstruction,
malntenance, fumishtng of equipment and to apply for. and obtain alt
pianmng permissions, bullding  regulation sp;;ravaiﬁ and  other
permigsions; consents or lisences as may be nacessary or desirable
for such: purposes;

to purchase or acqunre any land and purchase, acq',,,ur@, grant or.
relesse any interest in or rsght over Jand and enter into, take or
releaze ihe b@naf t.of covananis (positive or restrictive) bznﬁmg on:ar
benefiting the Broperty;

to sell, lease, licence, surrender or accept surrenders of ledses or
licences of, charge or ctherwisa deal with and dlspase of thi Secured

_ASﬁets withaut resiriction mciud;ﬂg {wnihaut iami’tat:cm) powear tcz
:dispcse uf' any fi xturas separateiy frf::m the land;

ta earry inte effect and complete any transaction by execuling deeds
o dacum@nts 3l ihe ﬂame of orofn behatf af the Earrmwar

the Secured Assei's and any wark:-; and sffect indemnily insurance-or

other similar insurance and obtain bonds or give commitments;

guarantees; indemnities and security;

to call any uncalled capital 6f the Baorrower with all the powers

‘conferred by the articles of association of the Borrower in relation to

Ealig!

ta engage sely on the. advice of and discharge advisers, consuliants,
officers, managers, agents, workmen and others;

to purchase materials, tools, squipment, goods or supplies;

‘to bring, continue or defend any clainy, dispute; action or legal

prﬁﬁeeﬁmgs ang- enter lntﬂ any arrangement ar Eczmpmmisa

‘1o redeem any security-and to borrow or raise any maney ard sacure

the payment of any morigy in priority to the Borrower's Liabilities for
the purpose of the exercise: of his pnwers andfor defraying dny costs:

‘or Rabilities incurred by him in such exercise;

to make any elections for valua added tax ;Dm";:)ﬁ&ési ani

to do any othér acls which he may cansider to be incidentat or
conducive to any of his powers or 1o the realisation of the Secured.
Assals:

In the case of joint recelvers any power may be éxercised jointly or severally.

Any, iangy received by the receiver will be applied in the foliowing order:

2 : 31‘. j

23.2

In payment of all mohey borrowed by hiry and his expenses, fiabllities

:and feas; and

In-or towards the remaining matters spacified insection 1 BQ(S) ef the;

Law tzf Psﬁperty At,:f. 1925,
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32

33

Appointrent of an Administrator

Creative’ England may withiout notice to the Borrower appoint any one or more
perﬁans to be an administrator of the Borrower pursuant (o paragraph 14 Sehedule
B of tha lrasclveﬂcy Ac;t 1988 Ef this debeniur& becomes enforceable.

Any appoinémem under this paragraph 3 shall

321 be in wrtlr‘sg signed by a duﬁy authorised mgﬂa’mry of Graalive
'England and

322 _take effect, in accaordance with paragraph 19 of Bchedule B1 of the
Insolvéncy. Act 1986 when the réquirements of paragraph 18 of that
Schedule B dre saiisﬂacf

Creative England may (sub;est to any necessary apgmwﬁE from the cort) end the
appomtment af an Adminigirator by notice i writing. in ‘accordance with thig
paragraph 3 and appoint under that paragraph a replacement far any: Admmtstraicr
whase E;}pmr‘stmem ends for any reascm
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Schaedule 5 - Notice details

The Borrower: S!ft Limi_t@d

Bridge House, 48-52 Baldwin Street, Bristol,
BS1 108

Altention: Steven Priscoli, GFQ

Creative England: Creativé England Limited

1" Floor, College House, 32-36 College
Grean, Bristol, BS1 58P

Attention: Business & Legal Affairs Manager
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PLEASE ENSURE THAT YOU TAKE INDEPENDENT LEGAL ADVICE PRIOR TQ
EXECUTING THIS DEBENTURE |

Execuled as'a deed by Slﬁ: Lirnited dcting

V.. oA B AL

(narme.of t:i__i:reét_car}

in'the presence of: D?rect'czr-

WITNESS

Signature! ...

Narie: Wi &

Address: k’ gkﬂg 1. Hﬂ%g’@ﬁ g%}
Cﬁf\ﬂétw«zﬂ@ng %

Gﬂcufzatiﬁn ”’“\ﬂ&iﬁﬂéﬁ égiiz&? gimﬁ'}#f*"’?ﬂi_

Executed as a deed by Cradtive England
Limited acting by its attomay.

H&L\aéake.% P::Q‘Y‘ ltﬂ“

{prmt nags)

in the presence of.
WITNESS

-Signature;

Name:
_Aci‘_dress: % m;ﬁri St
...... éfmﬂf‘z‘.easﬁ

DCUPation: ... /A & e i SRl /Y A G Ui
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