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Company Number: 03975073
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Details of Charge

Date of creation:  28/07/2023
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Persons entitled: LEUMI UK GROUP LIMITED
Brief description:
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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CROWELL & MORING U.K. LLP

Electronically filed document for Company Number: 03975073 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3975073

Charge code: 0397 5073 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th July 2023 and created by DYNATA GLOBAL UK LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 31st July 2023 .

Given at Companies House, Cardiff on 31st July 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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Execuftion Version
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LEUMI UK GROUP LIMITED ’ )
and

DYNATA GLOBAL UK LTD @)
DEBENTURE
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DATE OF DEBENTURE 2% ’:}f’u&j Ve QIES

PARTIES

{1 LEUM! UK GROUP LIMITED, a company registered in England and Wales with company
number 00620851 whose registered office is at Twelfth Floor, 1 Angel Court, London,
ECZR 7HJ ("Leumi™); and

(zy DYNATA GLOBAL UK LTD, a company registered in England and Wales with
company number 03875073 whose registered office is at Devon House, 58 5 Katharines
Way, London, England, E1W 1LP (the “"Chargor").

THIS DEED WITNESSES THAT:

4 DEFINITIONS AND INTERPRETATION
1.1 Deafinitions
in this debenture:

{a) terms and expressions defined in, or construed for the purposes of the
Receivables Finance Agreement shall have the same meanings when used in this
debenture (unless expressly defined differently in this debenture); and

B the following terms have the following meanings:

“Account Bank"” means Bank of America, N.A. and such other bank approved by
Leumi (acting reasonably) (provided that such other bank does not need to be
approved by Leumt if it is not providing a Blocked Account) and with which any
Charged Account is maintained from time to time.

“Act" means the Insolvency Act 1986,

"Blocked Account” means the accouni(s) set out in part 5 {Blocked Accounts) of
Schedule 1 (Securify Assefs).

*Charged Accounts” means:
{i) each Blocked Account; and
il each other bank account charged by or pursuant to this debenture.

“Charged Investments” means the Charged Securities and ali present and future
Securities Rights accruing to all or any of the Charged Securities.

“Gharged Property” means any freehold, leasehold or commonhold property the
subject of a Security Interest constituted by this debenture and references to
“Charged Property” shall include references o the whole or any part or part of it.

"Charged Securities” means, in relation to the Chargor:

LOACTIVE-4550704.3
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(i) the securities specified opposite its name in part 2 (Charged Securities) of
Schedule 1 (Security Assets); and

(i} other stocks, shares, debentures, bonds, warrants, coupons, negotiable
instruments, certificates of deposit or other securities or "investments” (as
defined in part Il of schedule H 1o the Financial Services and Markets Act
2000 as in force at the date of this debenture) now or in future owned
(legally or beneficially) by the Chargor or held by a nominee, trustee,
fiduciary or clearance system on its behalf or in which the Chargor has an
interest at any time.

"Chattels" means, in relation to the Chargor all plant, machinery and other capital
equipment, together with any part or parts thereof and all additions, alterations,
accessories, replacements and renewals or component parts thereto (but
excluding any stock in trade or work in progress) now or in future owned (jegally
or beneficially} by the Chargor at any time.

“Default interest Rate™ means, in relation to a monetary liability under this
debenture that has nof been paid when due, an interest rate of 2% which shall
asccrue on such overdue amount.

“Encumbrance” means any morigage, charge, pledge, fien, assignment,
hypothecation, security interest, title retention, flawed asset agreement,
preferential right, trust arrangement or other security arrangement, whether by law
or agreement, or any right conferring a priority of payment,

“Excluded Assets” means an asset or undertaking {a) not situated in England
and Wales, (b) which is unregistered Real Properly and which would, if subject to
this Security Interest, be required to be registered under the Land Registration Act
2002 {provided that such Real Property shall only be excluded for so long as it
remains unregistered) and any leasehold Real Properly with a remaining term of
15 years or less or (¢) which are shares held in Measure Protocol Limited.

"Finished Goods" means goods owned by the Chargor and held at the Premises
which are fit for sale to third parties.

"Fixed Charge Assefs” means:
{1 such of the Security Assets as for the time being shail be subject fo:
(A}  the fixed charge created by clause 3.2 (Fixed security); and

(B) the security assignments created by clause 3.3 (Security
assignments); and

(i} any other of the Security Assets in respect of which the fioating charge
created by clause 3.4 (Floating charge) shall have crystallised.

“Floating Charge Assets”™ means all the SBecurity Assets, other than such of the
Security Assets as shall for the time being be subject 1o a legal mortgage under

LOACTIVE-42350024.3
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clause 3.2(a) (Fixed securily), a fixed charge under clause 3.2(b} (Fixed security)
or a security assignment under clause 3.3 (Securify assignments}.

“insurance” means all policies of insurance {and all cover notes) which are at any
time held by or written in favour of the Chargor, or in which the Chargor from time
to time has an interest, but excluding any third parly liability, public liabiiity and
directors and officers insurance.

“Intellectual Property” means all present and future material Intellectual Properly
Rights.

"Intellectual Property Rights"” means, in relation to the Chargor:

{iy any patents, trademarks, service marks, designs, business names,
copyrights, design rights, moral rights, invenfions, confidential information,
know-how and other intellectual property rights and interests whether
registerad or unregistered; and

{ii) the benefit of all applications and rights to use such assets of the Chargor.

“Inventory” means the Chargor's Finished Goods and / or Work-in-Progress and
{ or Raw Materials.

“Legal Reservations” means (a) the principle that equitable remedies may be
granted or refused at the discretion of a court and the limitation of enforcement by
laws relating to insolvency, reorganisation and other laws generally affecting the
rights of creditors, (b} the time barring of claims under the Limitation Acts, the
possibility that an undertaking to assume liability for or indemnify a person against
non-payment of UK stamp duty may be wvoid and defences of set-off or
counterclaim, (¢} similar principles, rights and defences under the laws of any other
applicable jurisdiction and (d) any other matters which are typically set out as
qualifications or reservations as to matters of law in legal opinions delivered in
connection with this fransaction or similar transactions.

"Limitation Acts” means the Limitation Act 1980 and the Foreign Limitation
Peariods Act 1984,

"Non-Vesting Receivable” means any Receivable purchased or purporied to be
purchased by Leumi pursuant fo the Receivables Finance Agreement, the
ownership of which fails for any reason {0 vest absolutely and effectively in Leumi,
together with the proceeds of such Receivable.

"Other Receivables" means, in relation to the Chargor, all amounts of
indebtedness {other than Non-Vesting Receivables and the Biocked Account) now
or at any time hereafter owing or becoming due o the Chargor on any account
whatsoever and their proceeds, together with the related rights pertaining o such
amounts of indebtedness and their proceads,

"Party” means a parly to this debenture.

“Premises"” means the premises specified by the Chargor to Leumi.

LOACTIVE-AZRE224 3
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"Raw Materials™ means the goods owned and used by the Chargor in the process
of producing and forming part of the Chargor's Finished Goods.

“Real Property” means all estates and interests in freehold, leasehold and other
immovabie property (wherever situated) now or in future belonging to the Chargor,
or in which the Chargor has an interest at any time (including the registered land
(if any} in England and Wales specified in part 1 {Rea/ Property) of Scheduls 1
(Security Assels)), together with:

{1 all buildings and fixtures (including trade fixtures) and fixed plant and
machinery at any time thereon;

{ii} all easements, rights and agreements in respect thereof; and

{ily  the benefit of all covenants given in respect thereof.

“Receivables Finance Agreement” means the receivables finance agreement
between the Chargor and Leumi dated on or around the date of this debenture
and as amended, restated, supplemented or varied from time o fime.

“Receiver” means any receiver or receiver and manager appointed under this
debentyre,

“Secured Obligations” means all present and future obligations and labilities
{(whether actual or contingent and whether owed jointly or severally or in any other
capacity whatsoever) due, owing or incurred by the Obligors (or any of them) to
Leumi under the Finance Documents.

"Securities Rights" means, in relation to any Charged Securities:

(i) all dividends, distributions and other income paid or payable on the
relevant Charged Securities or on any asset referred 1o in paragraph (i)
of this definition; and

(i) ali rights, monies or property accruing or offered at any time in relation to
such Charged Securiies whether by way of redemption, substitution,
exchange, bonus or preference, under option rights or otherwise.

“Security Assels™ means, in relation fo the Chargor, the undertaking and all
property, rights and assels of the Chargor, whatsoever and wheresoever situated,
both present and future, including the Chargor's Inventory and uncatled capital and
the procesds of such property, rights and assets,

“Security Interest” means any morigage, charge (whether fixed or floating),
pledge, lien, hypothecation, standard security, trust, trust arrangement for the
purposes of providing security, assignment, assignment by way of security, tracing
or other equitable right, or;

{iy any other agreement or arrangement having the effect of conferring security

{including any such interest arising under or in connection with any lefter of
credit); or

LOACTIVE4E550234.3
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1.2

o any other security interest of any kind or preferring any obligation of any
person,

"Security Period” means the period beginning on the date of this debenture and
ending on the date on which all the Secured Obligations have been unconditionatly
and irrevocably paid and discharged in full,

“Software” means all and any computer programs and inventory management
systems, including but not limited to all source code and user interfaces associated
therewith as well as all data files or other records generated thereby, used by the
Chargor to:

(i manage, monitor, maintain, collect-in and/or realise its accounts, including
its Receivables; and

(i) tfrack and manage the location, use and maintenance status of its
inventory.

"Spot Rate of Exchange” means Leumi's spot rate of exchange for the purchase
of the relevant currency with sterling in the London foreign exchange market at or
about 11.00 am on & particular day.

"Third Parties Act” has the meaning given to that expression in clause 1.3(a}
{Third Parly Rights).

“Work-in-Progress” means those items incorporating Raw Materials to which the
Chargor still has to complete any process or work for them to become Finished
Goods.

Interpretation

Unless a contrary indication appears, in this debenture:

(a)

{b)

{c}

()

a reference to "Leumi”, a "Chargor™ or an "Obligor” shall be construed so as to
inciude a reference to its successors in title, permitted assigns and permitted
{ransforees,

a reference to "assets" includes present and future properties, revenuss and
rights of every description; _

a reference to “this debenture”, the "Receivables Finance Agreement” any
other "Finance Document”™ or any other agreemeni or instrument shall be
construed as a reference to this debenture, the Receivables Finance Agreement,
such other Finance Document or such other agreement or instrument respectively
as varied, amended, supplemented, extended, restated, novated and/or replaced
in any manner from time to time (however fundamentally and even if any of the
same increases the obligations and liabilities of any person or provides for the
making of further advances);

a reference to a "person” includes any individual, firm, company, corporation,
government, state or agency of a state or any association, trust, joint venture,

EOACTIVE4255274.3
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(e}

0

()

(h}

{1

{k}

{H

(m)

n

(o)

)

()

consortium, partnership or other entity (whether or not having separate legal
personality);

a reference to a "regulation” includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or of any regulatory,
self-reguiatory or other authority or organisation;

a referance to a provision of law is a reference to that provision as amended or re-
enacted,;

“assets” includes any present and future properties, revenuss and rights of every
description and includes uncalled capital,

a reference to any "Becured Obligations™ includes obligations and liabilities
which would be treated as such but for the liquidation or dissolution of, or a similar
evant affecting, an Obligor;

the expression "Schedule B1" shall mean Schedule B1 to the Act, the expression
“Administrator” shall have the meaning assigned to & in paragraph 1(1) of
Schedule B1 fo the Act;

a Termination Event is "continuing” if it has not been remedied or waived;

where context allows the singular includes the plural and vice versa and any of the
three genders includes either of the others:

references to clauses, paragraphs and schedules are o be construed, unless
otherwise stated, as references to clauses, paragraphs and schedules of and fo
this debenture and references 1o this debenture include iis schedules,

the headings of clauses and schedules are for convenience only and do not affect
or limit the meaning or extent of any clause;

the meanings of general words introduced by the word "other” are not limited by
reference to any preceding word indicating a particular class of acts, matters or
things;

the expressions "including”, "includes™ and “in particular” do not limit or restrict
any general words preceding either of them,

where Leumi has a right or option to do anything then the right or option is at iis
Permitted Discretion (as defined in the Receivables Finance Agreement);

the terms of the other Finance Documents and of any side letters between any of
the parties thereto in relation to any Finance Document are incorporated in this
debenture to the extent required fo ensure that any disposition of the properly
contained in this debenture is a valid disposition in accordance with section 2(1) of
the Law of Property (Miscellaneous Provisions) Act 1889;

LOACTIVE.AZ350724.3
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n where the meaning of any expression in or in relation to any place outside England
and Wales is used and there is no exact equivalent to that expression in that place
then the expression is to have the meaning of its closest equivalent in that place;
and

{s) the Parties intend that this document shall take offect as a deed notwithstanding
the fact that a Parly may only execuie this document under hand.

1.3 Third party rights

1.4

1.5

18

1.7

1.8

1.9

{a) A person who is not a Party fo this debenture shall have no right under the
Contracts (Rights of Third Parties) Act 1989 (the “Third Parties Act™) to enforce
or enjoy the benefit of any term of this debenture,

{b} Notwithstanding any term of any Finance Document, the consent of any person
who is not a Parly is not required fo rescind or vary this debenture at any time.

{€) A Receiver may enforce and enjoy the benefit of any clause which expressly
confers righis on him, subject to paragraph (b) above and the provisions of the
Third Parties Act.

Finance Document

This debenture is a Finance Document,

Recepivables Finance Agreement fo prevail

if there is any conflict between the provisions of this debenture and the Receivables
Finance Agreement, the provisions of the Receivables Finance Agreement shall prevail.

Bursation of covanants

Ali covenants of the Chargor under this debenture {other than a payment obligation which
has been discharged) remain in force during the Security Period.

Incorporation of tenns

The terms of the other Finance Documents, and of any side letters between any of the
parties to them in relation to any Finance Document, are incorporated in this debenture to
the extent required to ensure that any disposition of land contained in this debentwre is a
valid disposition in accordance with section 2(1) of the Law of Property (Miscellanecus
Provisions) Act 1989,

Avoidance of payments

If Leumi reasonably considers that an amount paid by any Obligor under a Finance
Document is reasonably likely to be avoided or otherwise set aside on the liquidation or
administration of such Obligor, then that amount shall not be considered to have been
irravocably paid for the purposes of this debenture.

Debenture takes effect as a deed

LOACTIVEAZI 0.3
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1.10

2.2

The Parties intend that this document shall take effect as a deed notwithstanding the fact
that a Party may only execide this document under hand.

Common Provisions

Subject fo the provisions of this debenture and the other Finance Documents, a Chargor
is entitted to deal with its Security Assets as it sees fit, including receiving and retain all
dividends, distributions and other monies paid on or derived from ifs interest in a Charged
Investment, exercising all voling and other rights and powers attaching to a Charged
Investment, withdrawing or otherwise transferring any credit balance from time to time on
any Charged Account {other than a Blocked Account} and otherwise dealing with any
Charged Account (other than a Blocked Account) and exercising its rights under any of its
contracts.

COVENANT TO PAY
Covenant to pay

{a) The Chargor, as principal obligor and not merely as surety, hereby covenants to
Leumi to pay and discharge on demand the Secured Obligations to Leumi, from
time to time when such Secured Obligations fall due and payable.

{ty) Every payment by the Chargor of a Secured Obligation which is made 1o or for the
benefit of Leumi to which that Secured Obligation is due and payable in
accordance with the Finance Document under which such sum is payable fo
Leumi, shall operate in satisfaction to the same extent of the covenant contained
in paragraph {a} above.

Default interest

(= Any amount which is not paid under this debenlure when due and payable shall
bear interest from the due date until the date on which such smount is
unconditionally and irrevocably paid and discharged in full on a daily basis at the
rate at the Default inferest Rate from fime to ime.

ihy The Default Interest Rate will accrue from day to day and will be compounded at
suech intervals as Leumi siates are appropriate.

GRANT OF S8ECURITY
Nature of security

All Becurity Interests and dispositions created or made by or pursuant to this debenture
are created or made:

(8} in favour of Leumi;

{b}  with full titte guarantee in accordance with the Law of Property (Miscellansous
Provisions) Act 1994,

LAMALTIVE-42550024.3
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3.2

(e} as a continuing securily for payment and discharge of the Secured Obligations;
and

{d} subject to the provisions of the prior Encumbrances set oul in Schedule 2
(Encumbrances), except as otherwise varied by any separate deed.

Fixed security

The Chargor hereby charges and agrees to charge in favour of Leumi all its right, title and
interest in and to the following assets which are at any time owned by i, or in which it from
fime to time has an inderest;

{a) by way of first legal mortgage

i} the Real Property, including but not limited to the Real Property (if any)
spacified in part 1 (Real Properly) of Schedule 1 {Security Assets); and

{b) by way of first fixed charge:
B the Chatiels;

(i} ihe Real Properly not effectively mortgaged under clause 3.2(a) including
such as may hereafter be scquired;

(i}  all Hcences to enter upon or use land and the benefit of all other
agreements relfating 1o land, including but not limited to alt covenants for
title given or enfered info by any predecessor in fitle of the Chargor in
respect of any such land or any moneys paid or payable in respect of those
covenants,;

(iv)  the proceeds of sale of all Real Property;

{v) the benefit of all contracts, guarantees, appoiniments and warranties
relating fo the Real Property and the Chattels and other documents fo
which the Chargor is a parly or which are in its favour or of which it has
the benefit (including, in each case, but without fimitation, the right fo
demand and receive all monies whatsoever payable 1o or for its benefit
under or arising from any of them, all remedies provided for in any of them
or available at law or in equity in relation to any of them, the right to compel
performance of any of them and all other rights, interests and benefits
whatsoever accruing to or for its benefit arising from any of them), to the
exient not effectively assigned under clause 3.3 (Security assignments);

(vi)  all buildings, fidures, fittings and fixed plant and machinery on that land;

{viy  all compulers, vehicles, office equipment, plant, machinery and other
equipment;

(vit}  the benefit of all contracts, licences and warranties relating to the same,
other than any which are for the time being pant of the Chargor's Inventory;

LOAUTIVE-423502324.3
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©

{d

{ix)  all repair, maintenance and location records, logs, fags, data, manuals and
all other documents and materials similar thereto of any nature at any time
maintained, held, created or used by the Chargor in relation to its
inventory,;

{x} alt Non-Vesting Receivables;

{xiy  all Charged Accounts and all monies at any time standing io the cradit of
such accounts in each case, together with all interest from time to time
accrued or accruing on such monies, any investment made out of such
monies or account and all rights to repayment of any of the foregoing;

{xii} &l Other Receivables:

{xiily  each of the accounts maintained by the Chargor with any bank or financial
institution at any time, and all monies at any time standing to the credit of
such accounts;

(dv)  all Software now or hereafter owned or acquired by the Chargor, including
any replacement, substitution or renewal thereof, as well as all rights of
the Chargor under any existing or fulure service or support contracts or
agreemants relating to the Software;

{xv}  all intellectual Property (other than Software) now owned or at any time
hereafter ownaed by the Chargor,

{xvi) all of the Chargor's rights under any other document, agreement or
instrument to which it is a party except to the extent that it is subject to any
fixed charge created under any other term of this clause 3.2; and

{(xvii)  ali goodwill and unpaid and/or uncalled capital of the Chargor;
by way of first fixed charge:

i the Charged Securities referred to in part 2 (Charged Securities) of
Schedule 1 (Securify Assets); and

(il all other Charged Securities (not charged by clause 3.2{c)(i),

in each case, together with (a) all Securities Rights from time to time accruing fo
those Charged Becurities and (b) all rights which the Chargor may have at any
time against any clearance or settlement system or any custodian in respect of any
Charged Invesiments,

to the extent not effectively assigned under clause 3.3 (Security assignments)
below, by way of first fixed charge, all Insurances and {other than in respect of third
party lability or public liability Insurances) all claims under the Insurances and all
proceeds of the Insurances.

10
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3.3  Security assignments

{a} The Chargor assigns and agrees to assign absolutely (subject to a proviso for
reassignment on redemption} all of its present and future right, title and interest in
and fo each of the following (such that each is subject to a separate assignment):

(i) the benefit of all contracts, guarantees, appointments and warranties
relating to the Chattels and other documants to which the Chargor is a
party or which are in its favour or of which it has the benefit {including, in
gach case, but without imitation, the right to demand and receive all
monies whatsoever payabie 10 or for its benefit under or arising from any
of them, all remedies provided for in any of them or available at law or in
equity in relation to any of them, the right to compel performance of any of
them and all other rights, interests and benefits whatsoever accruing to or
for its benefit arising from any of them), provided that nothing in this clause
3.3 shall constitute Leumi as morigagee in possession; and

{i) {other than in respect of third party liability or public liability Insurances) ali
claims under the Insurances and all proceeds of the insurances.

{hy To the extent that any Insurance described in this clause 3.3 is not assignable, the
assignment which this clause purports to effect shall operate as en assignment of
all present and future rights and claims of the Chargor in any proceeds of such
insurances.

3.4  Floating charge

{2} The Chargor hereby charges and agrees to charge in favour of Leumi all the
Floating Charge Assets by way of floating charge.

{b} Paragraph 14 of Schedule B1 fo the Insolvency Act 1986 applies fo any floating
charge created by or pursuant {o this debenture {(and each such floating charge is
a qualifying floating charge for the purposes of the Insolvency Act 1986).

3.5  Conversion of floating charge
{a} Conversion by notice

Leumi may, by written notice o tha Chargor:

{iy as regards all or any of the assels of the Chargor that are specified in the
notice, convert the floating charge created under this debenture into a
fixed chargs if a Termination Event has occurred and is continuing; or

(i1} prior to the occurrence of a Termination Event, convert the floating charge
created under this debenture Into a fixed charge in respect of those
Security Assets specified in such notice if, reasonably and acting in good
faith, Leumi considers such Security Assefs to be in danger of bsing

seized or sold under any form of distress, attachment, execution or other
legal procass or o be otherwise in jeopardy.

11
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36

(b}

()

{d)

{e)

Small companies

The ficating charge created under this debenture shall not conver into a fixed
charge solsly by reason of a moratorium being obtained under the Insolvency Act
2000 {or anything done with a view to obtaining such a moratorium) in respect of
the Chargor.

Automatic conversion

The floating charge created under this debenture shall (in addition to the
circumstances in which the same will ocour under general law) automatically
convert into a fixed charge:

(i in relation fo any Security Asset which is subject to a floating charge, if

(A} the Chargor creates (or attempts or purports to create) any Security
Interest on or over the relevent Securily Asset without the prior
written consent of Leumi {unless it is otherwise permitted by the
Finance Documents); or

(B}  any third parly levies or altermnpts fo levy any distress, execution,
attachment or other legal process against any such Security Asset
and it is not discharged within seven Business Days; and

{if} over all Security Assets which are subject to a floating charge, if an
administrator is appointed in respect of the Chargor or Leumi receivas
notice of intention to appoint such an administrator.

Partial conversion

The giving of a notice by Leumi pursuant to clause 3.5(a) (Conversion by nofice)
in relation to any class of assets shall not be construed as a walver or
abandonment of the righis of Leumi to serve similar notices in respect of any other
class of assets, or of any other right of Leumi.

Reconversion of floating chamge

A floating charge which has been crystallised under this Clause 3.5 (Conversion
of floating charge) may, by notice in writing given at any time by Leumi be
reconverted into a floating charge in relation 1o the assets specified in the notice.
The conversion fo a fixed charge and reconversion to a floating charge {or the
converse) may ocour any number of imes,

Notice of assignment and/or charge ~ immediate notice

immediately upon execution of this debenture in relation to the Blocked Accounts {and
immediately upon the opening of any other Charged Account, which receives Remitiances
pursuant to or in connection with the Receivables Finance Agreement, after the date of
this debenture) the Chargor shall in respect of such Blocked Accounis deliver a duly
completed notice to the applicable Actount Bank and use reasonable endeavors fo
procure that the Account Bank promptly executes and delivers o Leumi an

12
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3.7

38

3.9

3.10

acknowledgement, in each case in the respective forms set out in Schedule 4 (Form of
notice to and acknowledgement from Account Bank} or such other forms as may be
agreed between the Pariies {acting reasonably).

Continuing security

The Security interests constituted by this debenture are continuing and will extend o the
ultimate balance of the Secured Obligations regardiess of any intermediate payment or
discharge in whoie or in part. This debenture shall remain in full force and effect as a
continuing security for the duration of the Securily Period.

Additional and separate security

This debenture is in addition to, without prejudice fo, and shall not merge with, any other
right, remedy, guarantee or Security Interest that Leumi may at any time hold for any
Secured Obligation,

Right to enforce

This debenture may be enforced against the Chargor without Leumi first having recourse
to any other right, remedy, guarantee or Security Interest held by or available to it.

Excluded Assels

{&) Subject to the other provisions of this clause, each Excluded Assef shall be
exciuded from this Security Interest, from the other provisions of this debenture
and from the operation of any further assurance provisions cortained in this
debenture or another Finance Document.

£ The exciusion described above will not apply to the exient expressly agreed in
writing between the Chargor and Leumi (including after the date of this debenture)
and will only apply to any asset or underaking for so fong as the relevant
prohibition, requirement for consent or other matter which qualifies it as an
Excluded Asset applies and if such prohibition or right fo terminate is irrevocably
and unconditionally waived or otherwise ceases to apply or such consent is
granted, the Chargor agrees to take all steps required pursuant to the further
assurance provisions of this debenture and the other Finance Documents so that
the relevant asset is thereafter included in this Security interest,

LIABILITY OF CHARGOR RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this debenture or implied to the contrary, the
Chargor remains liable to observe and perform all conditions and obligations assumed by
it in relation to the Security Assets. Leumi is under no obligation to perform or fullil any
such condition or obligation or to make any payment in respect of any such condition or
obligation.

13
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7.2

7.3

7.4

7.5

76

7.7

ACCOUNTS

No monies al any time standing to the credit of any account (of any type and however
designated) of the Chargor with Leumi {and no rights and benefits relating therato) shall
be capable of being assigned to any third party.

FLOATING CHARGE ASSETS

The Chargor may sell or dispose of any item included in the Floating Charge Assets in the
ordinary course of its business {or for general corporate purposes) {on terms not less
favourable than those usual in a business of the nature of that carried on by the Chargor)
untii the crystallisation of the floating charge hereby created In respect of such item or of
all the Floating Charge Assets,

REPRESENTATIONS

General

The Chargor makes the representations and warranties set out in this clause 7 o Leumi.
No avoidance

Subject to the Legal Reservations, this debenture creates the Security Interasts which it
purports to create and is not liable fo be avoided or otherwise set aside on the liguidation
or administration of the Chargor or otherwise,

Ownership of Security Assels

The Chargor is and will remain the sole legal and beneficial owner of, and has good, valid
and marketable fitle o the Security Assets identified against its name in Schedule 1
{Security Assets).

No Security

The Security Assets are free from any Security interest other than the Security Interests
created by this debenture and the Encumbrances (if any) sel out in Schedule 2
{Encumbrances).

Mo adverse claims

The Chargor has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Secured Assets or any interest in them.

No adverse covenanis

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatever that materially and adversely affect the Security Assets.

Mo breach of laws

There is no breach of any law or regulation that materially and adversely affects the
Securlty Assets,

14
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7.8

7.9

7.10

7.11

712

Avoidance of Security

Subject to the Legal Reservations, no Security interest expressed to be created under this
debenture s liable to be avoided, or otherwise set aside, on the liquidation or
adminisiration of the Chargor or otherwise.

Nao prohibitions

The entry into this debenture by the Chargor does not and will not constitute a material
breach of any other agreement, instrument or obligation binding on the Chargor or s
assets,

Charged Securities

The Charged Securities listed in part 2 (Charged Secturities) of Schedule 1 {Securify
Assets) are fully paid and constitute the entire share capital owned by the Chargor in the
relevant company and constifute the entire share capital of each such company.

Enforceable Security

Subject to the Legal Reservations, this debenture constitutes and will constitufe the legal,
valid, binding and enforceable obligations of the Chargor and is and will continue to be an
effective Security Interest over all and every par of the Security Assets in accordance with
its terms.

Time when representations are made

{a} Ali the representations and warranties in this clause 7 are made by the Chargor on
the date of this debenture and are deemed 1o be repeated on the date on which
the representations and warranties under the Receivables Finance Agreement are
repeated.

) Each representation or warranty deemed to be made after the date of this
debenture shall be deemed to be made by reference fo the faclts and
circumstances existing at the date the representation or warranty is deemed to be
made.

THE CHARGOR'S CONTINUING OBLIGATIONS

Restrictions on dealing

Untit the full and final discharge of all the Secured Obligations, except with the prior writlen
consent of Leumi {acting reasonably) (in the form set out in part 1 of Schedule 3 (Disposal
of Secured Assels) and received consent in the form set out in part 2 of Schedule 3
{Disposal of Secured Assets)), the Chargor shalf not:

{a)  create or permit to subsist any Security Inferest on any Sscurily Assets, except
where not prohibited by or under the Receivables Finance Agreement;

15
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8.2

8.3

0}

{c)

sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction
or a number of ransactions and whether related or not) the whole or any part of
its interest in any Security Asset, except:

)] where acting in good faith in the ordinary course of business or for general
corporate purposes; or

(i} where not prohibited by the Receivables Finance Agreement; or
(i}  where not prohibited by clause 6 (Floating charge assefs); or

grant, or agree to grant, any licence or lease affecting the whole or any party ofthe
Security Assets, except in the ordinary course of business.

Cperation of Blocked Accounts

(&)

(b)

()

Except as otherwise permitied in accordance with the Receivables Finance
Agreement or this debenture, the Chargor shall not withdraw, attempt or be entitled
o withdraw {or direct any transfer of) all or any part of the monies in the Blocked
Account(s) without the prior written consent of Leumi and Leumi shall be entitled
{in its absolute discretion) to refuse o permit any such withdrawal or transfer.

If any right of the Chargor to withdraw the proceeds of any Receivables standing
to the credit of a Blocked Account results in the charge over that Blocked Account
being characterised as a floating charge, that will not affect the nature of any other
fixed security created by the Chargor under this debenture on any other
oulstanding Receivables.

The Chargor shall be entitied to receive, withdraw or otherwise transfer any credit
balance from time o lime on any Charged Account {(which is not & Blocked
Account) and otherwise deal or operate any of its Charged Accounts (which are
not Blocked Accounts) in the ordinary course of business (or for general corporate

pUrpOses).

Change of Account Bank

(a)

(b)

{c}

If the Account Bank is providing the Blocked Account, the Account Bank may only
be changed fo another bank or financial institution with the consent of Leumi (not
{o be unreasonably withheld or delayed).

If the Account Bank is providing the Blocked Account, & change of Account Bank
only becomes effective when the proposed new Account Bank agrees with Leumi
and the Chargor (in a manner reasonably satisfactory to Leumi} to fulfil the role of
the Account Bank under this debenture,

if there is a change of Account Bank, the net amount (if any) standing to the credit
of the relevant Charged Accounis maintained with the old Account Bank will be
transferred to the corresponding Charged Accounts maintained with the new
Account Bank immediately upon the appointment taking effect. By this debenture
the Chargor irrevocably gives all authorisations and instructions necessary for any
such transfer o be made.

16
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{d} The Chargor shall take any action which Leumi reasonably requires to facilitate a
change of Account Bank and any transfer of credit balances (including the
exacution of bank mandate forms) and irrevocably appoints Leumi as its attomey
o take any such action if that Chargors should fall to do so.

84  Dealings with and realisations of Non-Vesting Receivables, Other Receivables and
the Blocked Account(s)

Lintil the full and final discharge of all the Secured Obligations:

{a} The Chargor shall, if any Receivable fails for any reason fo vest in Leumi, hold
such Receivable and all and any receipts in respect of it on trust absolutely for
Leumi;

{b} in addition to and without prejudice to the provisions of paragraph (a) above:

H Leumi shall at all times afier a Termination Event, which is continuing,
have the right fo collect any of the Cther Receivables and the Chargor
shall:

(A}  assist Leumi in any way that it may reasonably require for that
purpose; and

{B) if cafled upon to do so at any fime by Leumi, shall at the Chargor's
expense (including any applicable stamp duty):

{H complete and execute a formal written assignment of any or
ail of the Other Receivables in such form as Leumi may
reasonably prescribe and give writlen notice of such
assignment 1o every person by whom any such Other
Receivable shall be owing; and

{ih {whether or not such writien assignment shall have been
executed) give irrevocable instructions to such persons o
raake payment of all Other Receivables (then owing or fo
become owing by such persons thereafier) directly to Leumi;
and

(i} Leumi may at any time, apply (an¢ the Chargor agrees that Leumi may
apply} any part of the Blocked Account in the discharge of any part or the
whole of the Secured Obligations; and

{c} without prejudice to the rights of Leumi under paragraph (b) above, the Chargor
shail:

{i coliect in the Other Receivables {except any Other Receivables assigned
to Leumi under paragraph (b)) in the ordinary course of business {(which

expressions shall not include factoring or discounting or selling or
otherwise disposing of the Other Receivables in any other way); and

17
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8.5

86

87

{ii) promptly pay into a bank account any moneys which the Chargor may
recelve in respect of the Other Receivables.

Security Assets genorally
For the duration of the Security Period, the Chargor shall:
{a) Maintenance of Security Assots
keep all tangible items included in the Security Assets in a good state of repair and
condition and proper working order where failure to do so will have a material
adverse effect on them or on their valuation:
{b) Insurance
insure and keep insured the Securlty Assels against risks, perils and
contingencies that would be insured against by reasonably prudent persons
carrying on the same class of business as the Chargor;
{c} Leasing, etc,
not, except with the prior writtan consent of Leumi, not to be unreasonably withheld
of delayed. or as otherwise not prohibited by the terms of the Receivables Finance
Agreement, confer on any person:

{i} any lease or tenancy of any Real Property or accept a surrender of any
such lease or tenancy {whether independently or under any statufory

power);

{iiy any right or licence fo occupy any freehold or leasehold land or buildings
forming par of the Real Property: or

{if} any licence to assign or sub-let any part of the Real Property.
Deposit of ﬂﬁcum&nés and notices
{a) The Chargor shall, if requested by Leumi in writing, deposit with Leum:i:

{i all deeds and documents of title relating to the Security Assets; and

(i) all local land charges, land charges and MM Land Registry search
certificates and similar documents received by or on behalf of the Chargor,

which Leumi may hold throughout the Security Period.
Charged Investments - protection of security

(&} The Chargor shall, as soon as is reasonably practicable after its acquisition of any
Charged Sacurities, by way of security for the Secured Obligations:

18
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{b)

(e}

{d)

(&)

U

{n deposit with Leumi {or as Leumi may direct) ail certificates and other
documenis of title or evidence of ownership to the Charged Securities and
their Securities Rights; and

(i) execute and deliver to Leumi:

{A}  instruments of transfer in respect of the Charged Securities
{executed in blank and left undated); andior

{B) such other documents as Leumi shall reasonably require to enable
it (or its nominees) to be registered as the owner of or otherwise to
acquire a legal title to the Charged Securities and their Securities
Rights {or fo pass legal title to any purchaser),

in respect of any Charged Invesiment held by or on behalf of any nominee of any
clearance or selflement system, the Chargor shall as socon as reasonably
practicable upon acguisition of an interest in such Charged Investment deliver to
Leumi duly execuled stock nofes or other document in the name of Leumi (or as it
may direct) issued by such nominee and represeniing or evidencing any benefit or
entitiement to such Charged Invesiment.

The Chargor shall:

B promptly give notice to any custodian of any agreement with the Chargor
in respaect of any Charged Investment in the form required by Leumi; and

{iiy use its reasonable endeavours to ensure that the custodian acknowledges
that notice in the form required by Leumi.

If a Termination Event is continuing, the Chargor shall:

€3] instruct any clearance system to transfer any Charged Investment held by
it for the Chargor or its nominee to an account of Leumi or its nominee
with such clearance system; and

(i} iske whatever action Leumi may request for the demateriglisation or
rematerialisation of any Charged Investment held in a clearance system.

Without prejudice fo the rest of this clause 8.7, Leumi may, at the reasonable
expense of the Chargor, take whatever action, acting reasonably, is required for
the dematerizlisation or rematerialisastion of the Charged Investments if a
Termination Event is continuing.

The Chargor shall promptly pay all calls or other payments which may become due
in respect of its Charged Investments.

The Chargor shall not nominate another person {o enjoy or exercise all or any

specified rights of the Chargor in relation fo its Charged investments, as
contemplated by section 145 of the Companies Act 2006 or otherwise.
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{g} The Chargor shall comply with all requests for information within its knowledge
relating to the Charged Investments which are made under section 783 of the
Companies Act 2006 or which could be made under section 783 if the Chargor
were a public limited company or under any similar provision contained in the
articles of association or other constitutional documents of the Chargor or
otherwise relating to the Charged Investments and, if it falls fo do so, Leumi may
provide such information as it may have on behalf of the Chargor.

88  Rights of the parties in respect of Charged Investments

{a) Uniess a Termination Event is continuing, and subledt o the terms of the
Receivables Finance Agreement, the Chargor shall be entitled to:

i receive and retain all dividends, distributions and other monies paid on or
derived from its Charged Secuwities; and

(iy exercise all voting and other rights and powers attaching fo its Charged
Securities, provided that it must not do so in & manner which:

{A)  has the effect of changing the terms of such Charged Securities {or
any class of them) or of any Securities Rights unless permitied by
the Finance Documents; or

(B} is prejudivial fo the inferests of Leumi,

by If a Termination Event is continuing, Leumi may complete the instrument(s) of
transfer for all or any Charged Securities on behalf of the Chargor in favour of
Leumi or such other person as it may select.

{c} At any time when any Charged Securities are registered in the name of Leumi or
its nominee, Leumi shall be under no duty fo;

{i ensure that any dividends, distributions or other monies payabie in respect
of such Charged Securities are duly and promptly paid or received by if or
its nominee;

(i) verify that the correct amounts are pald or received; or

(i)  take any action in connection with the taking up of any (or any offer of any)
Securities Rights in respect of or in substitution for, any such Charged
Sacurities.

8.9  Software and Intellactual Property - protection of security
The Chargor shall:
(&} ensure that alf renewal and maintenance fees relating to any licence, registration
or application for registration of any of the Software or material infellactual Property

which is requisite for the operation of the business of the Chargor which may now
or in future exist will be paid when falling due; and
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{b}  notdo orpermil to be done any act which reasonably would or might jeopardise or
invalidate any licence or regisiration of any of the Software or material Intellectual
Property which is requisite for the operation of the business of the Chargor which
may now or in future exist nor o do any act which might assist or give rise to an
application i oppose, remove, revoke or invalidate any such licence or
registration.

8.10 Real Property — protection of security

{a) The Chargor shall notify Leumi prior to the acquisition of any estate or interest in
any freehold or leaseheld properly (that is not an Excluded Asset},

{b)  The Chargor shall not do, or permit to be done, anything as a result of which any
lease may regsonably Ekely be liable to forfelture or otherwise be delermined.

{c}  The Chargor shall not, without the prior written consent of Leumi (which shall not
be delayed or unreasonably withheid):

{iy pull down or remove the whole, or any part of, any building forming part of
any Real Property or permit the same to occur, other than in the ordinary
course of business; and

(i) make or permit 1o be made any material alterations to any Real Property,
OF sever or remove or permit 1o be severed or removed, any of its fdures
or fittings (except to make any necessary repairs or renew or replace the
same) other than in the ordinary course of business or if such alterations
would be prejudicial to Leumi,

{d} The Chargor shall:

{i) give full particulars lo Leumi of any material notice, order, direction,
designation, resolution, application, requirement or proposal given or
made by any public or local bady or authority (a "Notice”) that specifically
applies to any Real Property, or fo the localify in which # is situated, within
10 Business Days after becoming aware of the relevant Notice; and

{ii} {if Leumi so requires) promptly, and at the cost of the Chargor, take all
reasonable and necessary steps to comply with any Notice, and make, or
join with Leumi in making, any objections or representations in respect of
that Notice that Lewmi thinks fit,

8.11 Land Registry

The Chargor consents to an applicalion being made by Leumi or on their behalf to the
Land Registrar for the following restriction in Form P {0 be registered against its fitle to
each Real Property over which Leumi has a legal morigage:
"No disposition of the registered estale by the propristor of the registered esiate], or
by the proprietor of any registered charge, not being a charge registered before the

entry of this restriction } is fo be registered without a written consent signed by the
proprigtor for the time being of the charge dated [DATE] in favour of Leumi UK Group
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8.12

9.2

2.3

10
0.1

Limited referred to in the charges register lor [their conveyancer or specify
appropriate details].”

Chattels
(a) Maintenance of Chatlels
The Chargor shail:

)] al its own expense, maintain each Chattel in good and serviceable
condition {(except for expected fair wear and tear); and

{if at its own expense, renew and replace any parts of the Chattels (if
necessary in the ordinary course of business) when they become
obsolete, worn out or damaged with paris of a similar quality.

{b} Registration restriction

The Chargor shall procure that no person other than the Chargor shall be
registered as proprietor of any Chattel withaut the prior written consent of Leumi
{which shall not be delayed or unreasonably withheld),

POWER TO REMEDY
Power to remedy

't at any time the Chargor does not comply with any of its obligations under this debenture,
Leumi (without prejudice to any other rights arising as a consequence of such nop-
compliance) shall be entitled (but not bound) to rectify that default. The Chargor
irrevocably authorises Leumi and its employees and agents by way of security to do sl
such things (including, with reasonable notice fo the Chargor, entering the property of the
Chargor) which are necessary or desirable to rectify that default.

Mortgagee in possession

The exercise of the powers of Leumi under this clause 9 shall not render it liable as a
mortgagee in possession,

Monies expended

The Chargor shall pay to Leumi on demand any monies which are expended by Leumi in
exercising its powers under this clause 8, together with interest at the Default interest Rate.
from the date on which those monies were expended by Leumi (both befors and after
judgmaent) until payment and otherwise in accordance with clause 2.2 (Default Interest).

ENFORCEMENT
When enforceable

The Becurity Interests constituted by this debenture shall become immediately
enforceable if a Termination Event occurs and is continuing and shall remain so for so
long as such Termination Event is continuing.
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1462 Discretion

After this debenture has become enforceable, Leumi may enforce all or any part of the
Security Interests constituted by this debenture in any manner it sees fit,

10.3  Statutory powers

For the purposes of all powers implied by statuie:

{a) the power of sale and other powers conferrad by section 101 of the Law of Property
Act 1925 (as amended or extended by this dabenture} shall be immediately
exercisable upon and at any time after the Security Interests constituted by this

_debenture have become enforceable;

{b} the Secured Obligations will be deemed to have become due and payable on the
date of this debenture:

{c}y  sections 93 and 103 of the Law of Property Act 1925 and the restriction in section
109(1) of that act shall not apply to this debenture; and

{dy the statutory powers of leasing conferred on Leumi are extended so as to suthorise
Leumi fo lease, make agreements for leases, accent sumrenders of leases and
grant oplions as Leumi may think fit and without the need to comply with section
98 ar 100 of the Law of Properly Act 1825,

104 Powers of Leumi

{2} At any time afier the Securily Interests constituted by this debenture have become
enforceable Leumi may exercise any of the following rights;

(i) to appoint any person to be a Receiver over any of the Fixed Charge
Assels; andlor

{ii} appoint or apply for the appointment of any person who is appropriately
qualified as Administrator of the Chargor,; and/or

{ily  exercise all or any of the powers conferred on mortgagees by the Law of
Property Act 1825 (as amended or extended by this debenture} and/or all
or any of the powers which are conferred by this debenture on a Receiver,
in each case without first appointing a Receiver or notwithstanding the
appointment of any Receiver; and/or

(v}  exercise (in the name of the Chargor and without any further consent or
authority of the Chargor) any voting righis and any powers or rights which
may be exercised by the person(s} in whose name any shares beneficially
owned by the Chargor are registered, or who is the holder of any such
shares; and/or

(v} by notice fo the Chargor to crystallise the floating charge created by clause
34 (Floating chargs) in respect of any or all of the Floating Charge Assels
{and the Chargor's right to deal with such assets in the ordinary course of
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®

business in accordance with the provisions of dlause 6 (Floating Charge
Assels) will cease as a result of such crystaliisation).

Leumi is not entitled 1o appoint a Receiver in respect of any Security Assets which
are subject to @ charge which (as created) was a fioating charge solely by reason
of a moratorium being obtained under the Insolvency Act 2000 (or anything done
with a view to pbiaining such a moratorium) in respect of the Chargor.

" APPOINTMENT, POWERS AND AGENCY OF RECEIVERS AND INDEMNITY

1.1 The power of appointing a Receiver under this debenture may be exercised in writing
under the hand of any director or the company secretary for the fime being of Leumi or of
any person authorised in wiiting by any of them. Leumi may in like manner remove any
such Recelver so appointed and (in the case of the removal or the vacation of office or the
death of any such Receiver) appoint another person or persons in the place of such
Receiver,

11.2  Upon the appointment of an Administrator to the Chargor by any means, every Receiver
appointed under this debenture shall vacate office in respect of any assets of the Chargor.

1.3  Every Receiver so appointed shall have the power:

()

(b)

{c)

{4

e

tf

(@

(h}

to take possession of, to enforce payment of and fo collect or to realise any of the
Security Assets in respect of which he shall have been appointed or any part
thereof in guch manner and upon such terms as he shall in his absolute discrefion
decide;

to make any arrangement or compromise as he may consider requisite on behalf
of the Chargor with any other person in respect of any of the Security Assets:

without any of the restrictions imposed by the Law of Property Act 1825 1o sell and
assign any of the Security Assets on such terms and 1o such persons as he may
consider expedient;

to exercise all the powers provided for in the Law of Property Act 1925 as if the
Receiver had been duly appointed under such Act;

to appoint solicitors, managers and agents for any of the above purposes on such
terms and for such periods as the Recetver shall think fit:

for any of the purposes hereby authorised to borrow from any bank or other person
on the security of any of the Securily Assets on such terms as the Receiver shall
consider expedient including (if Leumi so consents) terms by which such security
shall rank in priority to the Security Interests constituted by this debenture;

to carry out and enforce performance of any contract (or any part of i) giving rise
o any Non-Vesling Receivable or any Other Receivable;

to give effective receipts for all monies and other assets which may come into the
Receiver's hands in the exercise of any power hereby conferred upon him; and
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11.4

11.5

116

1.7

12

12
13.1

i to do all such other acts or things which the Receiver may consider to be incidental
or conducive 1o any other purposes authorised hereby and which he may lawfully
do as agent for the Chargor,

If two or more individuals shall hold office as Receiver of the same item included in the
Security Assets by virtue of an appointment in accordance with clause 11.1 such
individuals shall have the right to exercise all or any of their powers severally as well as
jnintly.

Every Receiver appointed in accordance with clause 11.1 shall at all times be the agent
of the Chargor, which shall alone be responsible for all acls defaults and omissions of
such Receiver and for the payment of alf his remuneration, costs and expenses. Leumi
shall be under no liability to any such Recaeiver for his remuneration, costs, expenses or
in any other way whatsoever.

Neither Leumi nor any Receiver appointed under this debenture shall be liable fo account
as mortgagee in possession in raspect of all or any of the Security Assets nor shall any of
them be liable for loss on realisation or for any neglect or default of any nature in
connection with the Security Assets for which a mortgagee in possession may be liable
as such.

The Chargor hereby undertakes fo indemnify and hold harmiess any Receiver appointed
under this debenture against all actions, claims, expenses, costs and liabilities which may
at any fime and in any way may be incurred by him or by any person, for whose debt or
default he may be answerable, in respect of anything done in the exercise or purported
exercise of his powers In connection with this debenture save for negligence, wilful default
or fraud,

PROTECTION OF THIRD PARTIES

No person (including a purchaser} dealing with Leumi or any Receiver or its or his agents
will be concerned fo enguire:

{a) whether the Secured Obligations have become payable; or

)] whether any power which Leumi or the Receiver is purporting fo exercise has
become exercisable; or

{c} whether any money remains due under any Finance Document; or

{d} how any money paid fo Leumi or to the Recsiver is to be applied.

APPLICATION OF PROCEEDS

Application

All monies received by Leumi or any Receiver after the Security Interests constituted by
this debenture have become enforceable shall {(subject to the rights and claims of any

person having a security ranking in priority to the Security interests constituted by this
debenture) be applied in the following order:
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132

13.3

14

15

{a) first, in satisfaction of, or provision for, all costs, charges and expenses incurred,
and payments made by Leumi or any Receiver and of all remuneration due to the
Receiver in conneclion with this debenture or the Securily Assets;

(b}  secondly, in or towards satisfaction of the remaining Secured Obligations; and
{c) {hirdly, in payment of any surplus to the Chargor or other parson entitled to it
Contingencies

Ifthe Security Interest constitutad by this debenture is enforced at a time when no amounts
are due under the Finance Documents (but at 2 time when smounts may, in the opinion
of Leurni, become s0 due), Leumi or a2 Receiver may pay the proceeds of any recoveries
effected by it into & blocked suspense accound (bearing interest at such rate (if any) as
Leumi usually grants for accounts of that size and nature) without Leumi having any
intermediate obligation o apply such monies and interest or any part thereof in or towards
the discharge of any of the Secured Obligations unless (in the opinion of Leumi) such
monies would be sufficient to discharge all the Secured Obligations in full.

Appropriation and suspense account

{a) Subject to clause 13.1 (Appfication}, Leumi shall apply all payments received in
respect of the Secured Obligations in reduction of any part of the Secured
Obligations in any order or manner which it may delermine.

{b) Any such appropriation shall override any appropriation by the Chargor.

{c) All monies received, recoverad or realised by Leum! under or in connection with
this debenture may at the discretion of Leumi be credited to a separate interest-
bearing suspense account for so long as Leumi determines (with interest accruing
theraon at such rate (if any) as Leumi may determine) without Leumi having any
obligation to apply such monies and interest or any part of it in or owards the
discharge of any of the Secured Obligations unless such monies would be
sufficient to discharge all the Secured Obligations in full.

DELEGATION

Each of Leumi and any Receiver may delegate, by power of attorney {or in any other
manner) to any person, any right, power or discretion exercisable by it under this
debenture upon any terms {including power {o sub-delegate) which it may think fit. Neither
Leumi nor any Receiver shall be in any way liable or responsible to the Chargor for any
loss or liability arising from any act, default, omission or misconduct on the part of any
such delegate or sub-delegate (except for any expense, loss, liability or damage arising
from its negligence, fraud or wiful misconduct).

FURTHER ASSURANCE

The Chargor shall, at its own expense, promptly take whatever action Leumi or a Receiver
may reasonably require for:
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16

17

18
18.1

8.2

(=) creating, perfecting or protecting the Security Interest intended o be created by
this debenture;

{b) facilitating the exercise of any right, power or discretion exercisable by Leumi or
any Receiver or any of its or his delegates or sub-delegates in respect of any
Security Asset; and

() after the Securily Interest has become enforceable, facilitating the realisation of
any Security Asset,

including the execution of any transfer, conveyance, assignment or assurance of any
property whether to Leumi or to its nominees, the giving of any notice, order or direction
and the making of any registration which in any such case Leumi may think expedient.

POWER OF ATTORNEY

The Chargor, whilst a Termination Event is continuing, irrevocably appoints Leuml and the
directors and the company secretary for the time being of Leumi and any Receiver
appointed under this debeniure jointly and sach of them severally to be the attorney of the
Chargor, to execute in the name of the Chargor such deeds and documents and fo do
such other things as may be requisite to perfect the title of Leumi to any of the Security
Assetls or to enable Leumi o exercise any of its rights under this debeniure, and which
the Chargor has failed to do in accordance with the Finance Documents, including its
rights to enforce payment of and collect any of the Other Receivables or Non-Vesting
Receivables and to realise any of the other Security Assels and for the purpose of
receiving all monies payable under any insurance and for compromising or compounding
any claim under it.

PAYMENTS

Without prejudice to the Chargor's obligations under this debenture, Leumi may at any
time discharge the Chargor's obligation fo make payment of any sums due by the Chargor
to Leumi by debiting such sum fo any account held by Leumi (in whatever capacity) in
relation to the Chargor.

COSTS AND EXPENSES

The Chargor shall within five Business Days of demand pay to Leumi and any Receiver
the amount of all costs and reasonable expenses (including legal fees) incurred by any of
them in connection with the taking, holding, perfection or enforcement of this debenture
or the preservation of any of their respective rights under this debenture (including afl
remuneration of the Receiver) and any proceedings instituted by or against Leumi or any
Receiver as a consequence of taking or holding the Security Interests constituted by this
debenture or of enforcing such rights, as the case may be.

A written certificate from Leumi's company secretary or auditor of the amount of the
monetary liabilities included in the Secured Obligations at any time shall he prima facie
evidence (save for manifest error, willful misconduct, fraud or negligence} in any
proceedings against the Chargor.
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19
18.1

1.2

20

21

211

CURRENCIES
Conversion

All monies received or held by Leumi or any Receiver under this debenture may be
converted from their existing currency into such other currency as Leumi or the Receiver
congiders necessary to cover the obligations and liabifities comprised in the Secured
Obligations in that other currency at the Spot Rate of Exchange. The Chargor shall
indemnify Leumi against all costs, charges and expenses incurred in relation 1o such
conversion. Neither Leumi nor any Receiver shall have any lability to the Chargor in
respect of any loss resulting from any fluctuation in exchange rates after any such
conversion.

Currency Indemnity

No payment to Leumi {whether under any judgment or court order or in the liquidation,
administration or dissolution of the Chargor or otherwise) shall discharge the obligation or
Hability of the Chargor in respect of which it was made, unless and until Leumi shall have
received payment in full in the currency in which the obligation or liability was incured
and, fo the exient that the amount of any such payment shall on actual conversion info
such currency fall short of such obligation or fiability expressed in that currency, Leumi
shall have & further separate cause of action against the Chargor and shall be entitled to
enforce the Security Interests {o recover the amount of the shorifall,

INDEMNITY

The Chargor shall indemnify Leumi and any Receiver and any attorney, agent or other
person appointed by Leumi under this debenture and Leumi's officers and empioyees
{each an "Indemnified Party™] on demand against any cost, loss, liability or expense
thowever arising) except for any expense, loss, liabilily or damage arising from its
negligence, fraud or wiltfu! misconduct incurred by any Indemnified Party as a result of or
in connection with:

(&) anything done or omilted in the exercise or purported exercise of the powers
contained in this debenture;

{b}  the Security Asseis or the use or cocupation of them by any person; or
{c) any breach by the Chargor of any of its obligafions under this debenture.
MISCELLANEOUS

New accounts

if Leumi receives, or is deemed to be affecled by, notice, whether actual or constructive,
of any subsequent Security Interest affecting any Security Asset andfor the proceeds of
sale of any Security Asset, it may open a new account or accounts for the Chargor, it
does not open a new account, it shall nevertheless be treated as if it had done so at the
time when it received or was deemed fo have received such notice. As from that time all
payments made o Leumi will be credited or be treated as having been credited {o the new
account and will not operate to reduce any amount of the Secured Cbligations,
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21.2

21.3

21.4

22

22.1

22.2

22.3

Changes to the Parties

{a} The Chargor shali not assign or transfer any of its rights and/or obligations under
this debenture,

(b} Subject to the ferms of the Receivables Finance Agreement, Leumi may assign or
transfer all or any part of its rights under this debenture. The Chargor shall,
promptly upon being requested to do so in wiiting by Leumi, enter into such
documents as may be necessary fo effect such assignment or fransfer in
accordance with the terms of the Receivables Finance Agresment.

{aleulations and ceriificates

A cerlificate of Leumi specifying the amount of any Secured Obligation due from the
Chargor (including details of any relevant calculation thereof) shall be prima facie evidence
of such amount against the Chargor in the absence of manifest error, wiliful misconduct,
fraud or negligence.

Waiver, rights and remedies

No failure to exercise, nor any delay in exercising, on the part of Leumi, any right or remedy
under this debenture shall operate as a waiver, nor shall any single or partial exercise of
any right or remedy prevent any further or other exercise or the exarcise of any other right
or remedy. The rights and remedies provided are cumulative and not exclusive of any
rights or remedies provided by law,

ADDITIONAL RIGHTS OF LEUMI

The grant by Leumi to the Chargor or to any other person, including any person for whose
Hability the Chargor is surety, of any time or induigence or the making by Leumi with the
Chargor or any such person of any arrangement composition or agreement not to sue
shall not discharge or in any way affect any of Leumi's rights under this debenture.

Leumi may abstain from perfecting or enforcing any securities, guarantees or other rights
which it may now or at any time have from or against the Chargor or any other person and
may substifute, release, aller or deal with the same in any way without affecting its righis
under this debenture.

if Leumi receives or is deemed to have received nofice of other Security Interests which
affects any of the Security Assels and is crealed subsequent to the date of this debenture
Leumi may open a new account with the Chargor. if Leumi does not at the fime of such
notice or deemed notice open a new account, Leumi will nevertheless be treated as having
opened a new account at that time. Any payments received by Leumi from the Chargor
subsequent fo the time of that notice or deemed notice will be credited or treated as having
been credited to a new account. Consequently no such payment will operate {0 reduce
any of the Secured Obligations until such time as Leumi is satisfied as to the priority of
this debenture over such other Securily interasis.

Arny discharge given by Leumi to the Chargor in respect of this debenture or of any of the

Secured Obligations shall be deemad fo be void and of no effect if any securily taken from
or payment made by the Chargor or any other person, which had been taken into account
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23
23.1

232

24

25

by Leumi in giving that discharge, is subsequently avoided or reduced by or in pussuance
of any provision of law or of any determination of a court of tribunal of competent authority,

SET-OFF
Set-off
in addition to any right of set-off to which Leumi may be entitled in law:

{8}  Leumi may set off any malured obligation of the Chargor under the Finance
Documents (fo the exdent beneficially owned by Leumi) against any matured
obligation owed by Leumi to the Chargor, regardless of the place of payment,
booking branch or currency of eifher oblination. If the abligations are in different
currencies, Leumi may convert either obligation at a market rate of exchange in its
usual course of business for the purpose of the set-off,

{b) Leumi is not obliged fo exercise its rights under this clause 23 unless required by
law,

Time deposits

Without prejudice to clause 23.1 (Set-off), if any time deposit matures on any account
which the Chargor has with Leumi al a time within the Security Period when:

{a} the Security Interest constituted by this debenture has become enforceable; and
(b}  no Secured Obligation is due and payable,

such time deposit shall automatically be renewed for such further maturity as Leumiinits
absolute discretion considers appropfiate unless Leumi otherwise agrees in writing.

NOTICES

{a} Clause 24 {Notices) of the Receivables Finance Agreement Is incorporated into
this debenture as if fully set out in this debenture; and

(b)  the address and electronic mail of each Parly for all communications or documents
given under or in connection with this debenture are those identified with its name
in the execution pages to this debenture or subsequently notified from time to time
by the relevant Party for the purposes of the Receivables Finance Agreement or
this debenture.

PARTIAL INVALIDITY

All the provisions of this debeniure are severable and distinct from one another and if at
gny time any provision is or becomes illegal, invalid or unenforceable in any respect under
any law of any jurisdgiction, neither the legalily, validity or enforceability of any of the
remaining provisions nor the legality, validity or enforceabiiity of such provision under the
law of any other jurisdiction will in any way be affected or impaired.
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26 RELEASE

{a) Subject to clause 26(b) below, upon the expiry of the Security Period Leumi shall,
promptly after the request and at the cost of the Chargor, fake whatever action is
necessary or otherwise reasonably requested by the Chargor to release and/or re-
assign {(without recourse or warranty) the Security Assets from the Security Interest
and return all deeds and documents oftitle delivered to Leumi under this debenture
and execute and deliver any other documents as the Chargor may reasonably
require in order to give effect to this clause 26.

{b) Where the Chargor makes a disposal, which is not prohibited under the Finance
Documents and ocours during the Security Period, Leumi shall, at the request and
cost of the Chargor, take any action {including the provision of a lefter of non-
crystallisation) that is necessary to release or potentially release or re-assign to
the Chargor the Security Asset which is the subject of such disposal from the
Security Interests.

7 COUNTERPARTS

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 debenture.

28 GOVERNING LAW

This debenture and any non-contractual obligations arising out of or in connection with it
are governad by English law,

25 ENFORCEMENT

29.1  The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this debenture (including 2 dispute relating to the existence, validity or
termination of this debenture or any non-contractual obligation arising out of or in
connection with this debenture) {(a "Dispute™).

29.2 The Chargor agrees that the courls of England are the most appropriate and convenient
courls to settle Disputes and accordingly the Chargor shall not argue to the contrary.

28.3  This clause 29 is for the benefit of Leumi only. As a result, Leumi shall not be prevented
from taking proceedings relating to a Dispute in any other courts with jurisdiction. To the

extent allowed by law, Leumi may take concurrent proceedings in any number of
jurisdictions.

IN WITNESS OF WHICH this debenture has been duly executed as a deed by each of the
Parties and has been delivered on the first date specified on page 1 of this debenture.
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Schadule 1
SECURITY ASBETS

1. REAL PROPERTY

None as at the date of this debenture.
2. CHARGED SECURITIES
None as at the date of this debenture.

3.  [RESERVED]

4.  [RESERVED]

8. BLOCKED ACCOUNTS

'Dynata I'Bank of RE i Euﬁ}”
Global | America, !

UKiLd 1 NA

Dynata | Bankof [ I SR | US Doilar
Global America, |

UK Ld I NA
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Schedule 2
EMCUMBRANCES

{Clause L. Hd}and 7.4)

i} any lien arising by operation of faw and in the ordinary course of trading and not as
a result of any default or omission by any member of the Group;

(i} any netting or set-off arrangement entered info by any member of the Group inthe
ordinary course of its banking arrangements {other than in respect of the Blocked
Accounis or any Dedicated Collections Account {(as defined in the Receivables
Finance Agreement)) for the purposes of the netling debit and credit balances of
members of the Group, and

{ii} any Security Interest or quasi-Security interest arising under any refention of title,
hire purchase or conditicnal sale arrangement or arrangements having similar effect
in respect of goods supplied to a member of the Group in the ordinary course of trading
and on the supplier's standard or usual terms and not arising as a resull of any default
or omission by any member of the Group,
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Schedule 3
DISPOSAL OF SECURED ASSETS
Part4
Form of letter of Reguest to digspose of Sscured Assels
To:  The Directors

Leumi UK Group Limited

[date]

Dear Sirs

We refer to the debenture dated [+ 1 granted to you by us (the "Debenture").

We hereby request your consent to dispose of [asset] being part of the Secured Assets (as
defined in the Debenture). We wish to dispose of [asset] to [purchaser] [describe ferms]
otherwise than in accordance with the ordinary course of business or for general corporate
purposes.

Please confirm your consent o the above disposal by signing and returning the enclosed letler.

Yours faithfully

for and on behalf of

{Company]

34

LOACTIVE-4255224.3



DocuSign Envelope (D BDDABFIT.2504-4D7 1-B5E8-0D8C4BOBES2Y

Part 2

Form of letter of consent 1o dispose of Secured Assels

To:  [Company]

[date]

Dear Sirs
We refer to your letter of [date), & copy of which is aftached.

We hereby consent to the disposal of [asset] to [purchaser] [on ferms] [on the condition that
{specify conditions of consent 1o disposal}].

Yours faithfully

for and on behalf of
Leumi UK Group Limited
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Schedule 4
Form of Notice 1o and Acknowledgement from Account Bank

To: [inserf name and address of Account Bank)

Dated: [+ 120~ ]
Dear Sirs
Re: Account holders]: [+ ] [{the "Chargor([s]"}]
1 We hereby give nofice that, by a debenture dated [ 1 200 1 (the

"Debenture"), we have charged 1o Leumi UK Group Limited ("Leumi") all our present
and future right, titte and interest in and to:

{a} the Blocked Acocounts {as defined in the schedule to this letter}, all monies standing
fo the credit of the Blocked Accounts and all additions fo or rengwals or
repleacoments thereof (in whalever currency); and

(b} ali other acoounts from time to time maintained with you by each Chargor and all
monies at any fime standing fo the credit of such accounts,

{together the "Charged Accounts”} and to all inferest from time to time accrued or
accruing on the Charged Accounts, any investment made out of any such monies or
account and all rights to repayment of any of the foregoing by you.

We advise you that, under the terms of the Debenture, we are not entitled to withdraw any
monies from the Blocked Accounts without first having oblained the prior written consent
of Leumi.

We irrevocably authorise and instruct you from time to time:

(a) unless Leumi so authorises you iIn wriling, not {o permit withdrawals from the
Biocked Accounts;

{by to hold all monies from time to time standing fo the credif of the Blocked Accounts
to the order of Leumi;

{c} to pay all or any part of the monies slanding to the credit of the Blocked Accounts
o Leumi {or as # may direct) promptly following receipt of written instructions from
Leumi to that effect; and

(<} o disclose to Leumi such information relating fo the Chargor and the Blocked
Accounts as Leumi may from fime fo time request you fo provide.

We agree that you are not bound to enquire whether the right of Leumi fo withdraw any
monies from any Charged Account has arisen or be concemad with (a) the propriety or
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regularity of the exercise of that right or (b) nolice 10 the contrary or {c) to be responsible
for the application of any monies received by Leumi,

8 This notice may only be revoked or amended with the prior written consent of Leumi.

§ Please confirm by completing the enclosed copy of this notice and returning it to Leumi
{with a copy to the Chargor) that vou agree 10 the above and that:

{a) you accept the authorisations and instructions contained in this notice and you
undertake o comply with this notice;

{h) you have not, at the date this notice is returned to Leumi, received notice of any
assignment or charge of or claim to the monies standing to the credit of any
Charged Account or the grant of any securily or other interest over those monies
or any Charged Account in favour of any third party and you will notify Leumi
promptly if vou should do st in the future; ang

{c) you do not at the date of this notice and will not in the future exercise any right to
combing accounts or any rights of set-off or lien or any similar rights in relation 1o
the monies standing to the cradit of the Charged Accounts,

7 This notice, and any acknowledgement in connection with if, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English
law.

Yours faithfully

for and on behaif of
[NAME OF CHARGOR]

L4 £ 1 T

Title:
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Countersigned by

forand on behalfof
LEUMI UK GROUP LIMITED

LOAUTIVEAZSHM.3
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SCHEDULE TO NOTICE AND ACKNOWLEDGEMENT

Blocked Accounts {each a "Blocked Account™)

Account holder {‘:ﬁarga?ﬁémant number Account Bank branch
address and sort code
[ } [ ] [* i
[ ] [+ i [+ ]

S
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[On copy]

Ton Leumi UK Group Limited
126 Dyke Road
Brighion, East Sussex
BM1 3ATE

Copy to [NAME OF THE CHARGOR}

Date:

Re: Notice dated | ibetween| Jand] 1 (the "Notice™)

We acknowledge receipt of the above notice. We confirm and agree that we:

{a) accept the authorisations and instructions contained in the Notice and undertake fo comply
with the Notice;

(b} have not, at the dale the Notice is returned fo Leumi, received notice of any assignment
or charge of or claim to the monies standing to the credit of any Charged Account or the
grant of any security or other interest over those monies or any Charged Account in favour
-of any third parly and you will notify Leumi promptly if vou should do o in the fulure;

{c) do not at the date of the Notice and will not in the fulure exercise any right to combine
accounts or any rights of set-off or lien or any similar rights in relation to the monies
standing to the cradit of the Charged Accounts; and

{d} that the matters referred to in the Notice do not conflict with the terms which apply to any
Charged Account.

forand on behalfof
[NAME OF ACCOUNT BANK]

Dated: [+ 200 1
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Execution page

EXECUTED and DELIVERED as a

DEED by:

Director C

Signature T ARPAERT CSA0, .

Name I Jeremy Summerfizld
. e BTG by

Signatur .

Signature h AFCT ARSI

Name i Steve Macri

Addrass: Devon House, 58 851, Katharines Way, London, England, E1W 1LP

Attention: Jeremy Summerfield

LOACTIVE-42550224.3
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EXECUTED and DELIVERED as a DEED by:

ey

Attorney 1 for LEUMI UK GROUP LIMITED  Attomey 2 for LEUM! UK GROUP LIMITED
Name of Attorney 1: Name of Attorney 2:

A P Woodward S’TW We

in the presence of

int the presence of:

%%g_r;‘e& He of witness | Signzmire of Witness
Name of witness: SEM €. OLAFUNIMAY  Name of witness: SEHE. CLUFLINWAL.
Occupation: LAwMeR, Occupation: LAwNER.

Address: C@m&&amﬁwﬁsgi Ll Address: Rt MeRVE DL LLP

25 O BeoAD CTesetr 25 LD BRoAD srRecr
LoniDeny 203 (Hi@ LomeDory 6020 1HE

as attorneys for LEURI UK GROUP LIMITED under a power of attorney dated

Address: 126 Dyke Road, Brighton, East Sussex, BN1 3TE
Email: transactionsupport@loumiabl.eco.uk

Attention: Transaction Support
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