_

/
n accordance with M RO 1 o boo / RN

Sections 8594 and -
858J of the Companies ..
Act 2006 Particulars of a charge La S erfo rm
A fee 1s payable wath this form You can use the WebF
Please see 'How o pay on the Please go to www comy 5
last page =
<~ What this form s for X What this form 1s NO ; 2
You may use this form to register You may not use this folf= *AID740WG"
a charge created or evidenced by register a charge wherglell -4 30/07/2014 41 ©
an instrument instrurnent Use form M COMPANIES HOUSE
This form must be delivered to the Registrar for registration wathin
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days 1t will be rejected unless it 1s accompanied by a
court order extending the time for delivery
M You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the ornigmal,
n Company details I__Q—____ ,_| For official use

Company number IO— I—S— ro— ’4_ ’T IT‘T I—s_

=> Filling in this form
Plgase complete in typescnpt or in

Company name n full ‘ THINK FINANCE (UK} LIMITED

bold black capitals

All fields are mandatory unless
specified or indicated by *

E Charge creation date

Charge creation date E— "’_; W ’F H ,T Ff |_’_4_

Names of persons, security agents or trustees entitled to the charge

Please shaw the names of each of the persons, secunty agents or trustees
entitled to the charge

Name [ ELEVATE CREDIT, INC

Name

Name

|
|
|
Name |
|
|
|

if there are more than four names, please supply any four of these names then
lick the statement below

[] Iconfirm that there are more than four persons, securnity agents or
trustees entitled to the charge

CHFP025
06/14 Version 20 Laserform International 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject o a charge {which 15
not a floating charge) or fixed secunty included n the instrument

Brief description

NONE

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them n the text field and add a
statement along the lines of, “for
more details please refer to the
nstrument”

Please limil the descniption fo the
avalable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

[x] Yes

] Neo

Floating charge

s the instrument expressed to contain a floating charge? Please tick the
appropnate box

[x] Yes Continue
] No Goto Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[X] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropniate box

[X] Yes
] No

Trustee statement ©

You may tick the box if the company named tn Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

U

@ This statement may be filed after
the registration of the charge {use
form MROB)

Signature

| Please sign the form here

Signature

Snature

X Lol ks Mors 21P X

This form must be signed by a person with an nterest in the charge

CHFPO25
06/14 Version 2 0
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Particulars of a charge

LI

B Presenter information

n Important information

You do not have to give any cantact infermation, but if
you do, tt will help Companies House if there s a query
on the form The contact Information you give will be
visible to searchers of the public record

Contactname p ATHRYN ARCKLESS

I Company name
Walker Morris LLP

l“mss Kings Court

Please note that all information on this form wall
appear on the public record.

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on papet.

Make cheques or posial orders payable to
'‘Companies House'

|12 King Street

|

’ Posttmn T pedsg

County/Region

P AR

| Country

’Dx DX 12051 Leeds 24

E Where to send

Ireleanone 0113 2832500

Certificate

We will send your cerlificate to the presenter's address
Iif given above or to the company's Registered Office if
you have [eft the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following:

[] The company name and number match the
Information held on the public Register

J You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ficked any appropriate boxes in

Sections 3,5,6,7&8

You have given a description in Section 4, if

appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must

be a certified copy

ooo O O 0O O

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales*
The Registrar of Companies, Companies House,
Crown Way, Cardff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth flcor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland-
The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emalil enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
08/14 Version 2 0




ST
FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5041905
Charge code: 0504 1905 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th July 2014 and created by THINK FINANCE (UK) LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
30th July 2014.

X

Given at Companies House, Cardiff on 5th August 2014

THE OFFICIAL SEAL OF THE

Companies House e oL STALoF e




DATED ;25 j"\atv\ 2014
N,

THINK FINANCE (UK) LIMITED (1)
and

ELEVATE CREDIT, INC (2)

DEBENTURE

VWE CERTIFY THAT, SAVE FOR MATERIAL REDACTED
PURSUANT T0 §.9596 OF THE COMPANIES ACT 2005
THIS COPY INSTRUE® + & CORRECT COPY OI':
THE ORIGINAL INST:., ..

b er momsy l)p

WALKER MORRIS LLP -x 2o~ WABKER MORRIS
5] TH}

Lings Court
W King Street
LEEDS
LST 2ZHL
Tel 0113 2832500
Fax 0113 2459412
Ref MPT/LODITF! 4-19
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THIS DEBENTURE 15 inade on the day of 2010

BETWEEN

(1

THINK FINANCFE (UK) LIMITED (Reyistered no 05041903) whose registered office 15 at
Fortress House Shyliner Way Bury St Edmunds Suffolk IP32 7YA (the Borrower), and

FLEVATE CREDIT, INC. a Delaware corporation. w hose 1egistered office 15 at 4150
International Plaza, Suite 300, Fort Worth Texas 76109, US A (the Lendcr which

enpression shatl include 1ts successors and assigns)

DEFINITIONS

Admnistrative Recenver means anv person appomnied or 1o be appomted by the Lender as

admuuistrative 1ccerver pursuant o the exceptions to sectron 724 (1) or (2) of the Insolvency Act

1986

Administrator means any person appornted or {0 be appomted by the Lender as admunustrator

pursuant to Schedule B1 to the Insolvency Act 19896,

Book Debts means

(a)

(b

all book and other debts (including, without fsmitation any sums whatsoever owed by
banhs or sunular mstitutions), both present and future due, owing to or which may become
due owing to or purchased or otherwise acquired by the Borrower and which are, in each
case notified by the Lender to the Borrewer as consuuting "Book Debts” for the purposes

of this Debenune and

the benelit of all rnights whatsoever relaung 10 the debis referred 1o above including
without limttation any related agreements documents, rights and remedies (ncluding
without limtation, negotiable or non-negotiable mstruments guarantees, mdemnities legal
and equitable charges reservation or proprietary nghts, rnights of tacmg, unpaid vendor's
liens and all similar connected or ielated nights and assets whaitsoever 1n respect of the

same},

Book Debts Account means such account o accounis which the Lender may from time to e

speaify i wriming for the purpose of recerving payments of the Book Debrts,

Business Day means a dav (eacluding Saturday and Sunday and statutory holidays) on which

commercial banks are generally open for business in London,
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Charged Pioperty means the whole or any pan of the property assets ncome and undertaking
of the Botrower from tume to time moitgaged charged or assigned to the [.ender under this

Debenture,

Costs means all costs charges or expenses on a full demnity basis of any kind mcluding,
without himutabon. costs and damages m connection with htigation  professional  fees,
disburseiments and any value added tax to be charged on those costs, charges, espenses and

dsbursements
Intellectuat Property means together the property described m clauses 3 610 3 13 (mclusive),
Interest means the 1ate of mierest charged by the Lender o the Borniower from ume 1o ume,

Receiver means any person appointed or to be appointed by the Lender as recerver or recewvel

and manager or (wheie apphicable) an Admumistrative Recener pursuant to this Debenture,

Rights means all the Barrower's rights, title and mterest from tune to (une i any lease licence or
occupational night {o1 an agreement for any of them) together with all the Borrower's nighis. title
and interest from time to time tn any renewal of, replacement of or variation Lo eny lease licence

or oecupational right (o an agreement for any of them},

Secured Liabihties means all momes debts and Liabihues fiom ume to ume due, owing or
incurred by the Borrower 1o the Lender of any kind and 1n any currency {(whether incurred alone

or Jjowntly with another) and the Lender's charges. commission Costs and Interest.

Sccunity Documents means any document entered mio by any person from tume to fime creating
any Security Interest, ducetly or mdwectly, for the Secured Liabilines including, without

hmitation this Debenture,

Security Interest means any mortgage, charge assignment pledge nen, right of set off
hvpothecation  encumbrance  priority or other security nterest {whether fixed or floating)
including  without limitation, any 'hold-back’ or 'Mawed asset’ arrangement «ogether with any
preferenuial mght. retention of utle. deferred purchase leasing. sale or purchase sale and
leasebach, arrangement. trust, agreement, declaration of trust, trust arming by operation of law,
any option or agreement for any of the same or any arrangement which has substantially the same

commercial or substantive cffect as the creauon of sccunty, and

Subsidiary means a subsidiary within the meaning of section 1139 of the Companies Act 2006

tJd
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2 INTERPRETATION

td

ta
2

In this Debenture

(3
~J

(R
Py

clause and schedule headings are mcluded for ease of reference only

words denoting the singular include the plural and vice versa,

words denoting one gender mclude each gender and all genders

the word includmg shall be construed to mean including without limitation

each of the provisions 1s distinct and severable from the others and +f ar any
ume one or nere of such provisions s or becomes iflegal mnald or
unenforceable the validity, legahty and enforceability of the remaming

provisions hereof shall not in any way be affected or impaired thereby

In this Dibenture unless the content otherwise requires, references o

221

2
[R%]
I

[
[ OS]
(W)

)
(39
N

[ 1]
[ B
(%]

1=
4]
o

persons mclude references w natural persons. firms, partnerships companies
Lorporations, assocrations, organisations and trusts (1in each case whether or

not having a separate legal personality)

documents, mstruments and agicemems (includng. without himutation  thus
Debenture and any document referred to in this Debentuie} are references o
such documents, mstruments and agrecments as modified, amended, vaned

supplemented or novated from time 1o time,

recervers are references to receners of whatsoever nature including, without

frmitation receivers and managers and admimistratve receivers,

the terms the Lender and the Receiver include whete the contet se permits

references o any delegate of anv such person.
clauses are reterences to clauses in this Debenture

statutory provisions {(where the conteat so admits and unless otherwise
expressly provided) are consirued as references to those provisions as
respectively amended consolidated, extended or re-enacted from time 1o tume,
and to any orders, regulations, mstruments or other subordinate legisiation

made under the ielevant statute and
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237 a ume ot day s a reference 10 London tune

CHARGE

The Borrower covenants 1o discharge on demand the Secured Liabilities and as a conunuing

security for such discharge and with full uile guarantee charges to the Lender the property set out

below 1n the manner set out below

(O]

tod

Yad

Lat

L

(o)

Ll

Lo

by way of fixed charge, all the trechoid and leasehold property now vested in or

charged to the Borrower and all Rights relatng to it,

by wayv of fixed charge, all estates or interests m any frechold or leasehold property in
the futune vested 1in o1 charged to the Borrower (not otherwise effectively mortgaged n

the Lender's favour by clause 3 1) and all Rights relating 1o 1t.

bv way of fixed mortgage by assignment {subject always to reassignment upon

redemption), the Book Debts

by way of fined charge all recoipts from ume to ume paid mto the Book Debis

Account

by way of fxed mortgage by assignment (subject always to reassignment upon
redemption) all credit balances and bank deposus to the credu of the Borrower with
any person other than the Lendet now or at any tume due ot owing to the Borrower

together with the full benefit of all nights and remedies relating to them,

by way of fined charge, all subsisting patents and subsisting rights of a simifar nawre of
the Botrower present and future held in any part of the world, applications for pacnis
and such nghts, divisions and continuations of such applications {or patents and the
right to apply for any applications in any part of the world (11 each case for thewr fufl

penod and all extensions and renewals of them).

by way of lined chaige, all domamn name registrations of the Borrower present and
future and all applications for them and the right to apply for any of them 1n any part of

the world

by way of fixed charge all registered trademarks of the Borrower present and future
and all applications for them and the right to apply for any of them in any part of the

world and all unregistered vademarhs of the Borrower present and future,

by way of fixed charge all service marks of the Borrower present and future,
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by wav of fixed charge all registered designs of the Borrower present and future and ali

apphcations for them and the night to apply for any of them in any part of the world,

by wav of fixed charge all inventions utihty models confidential information business
names frade names, brand names. copyright and rights m the nature of copynght,
design nights and get-up and any similar nghts existing - any country (including

without imitation nghts in computer software) of the Borrower present and futuie,

by way of fised charge, all the body of knowledge. techucal expettence, expertise and
skills technical processors, secret processors, formulae and techmeal wnformation held
by the Borrower from time to time and refating to 1ts business. whuch s not n the

public domam

by wayv ot fixed charge the benefit (subject to the burden) of any and all present and
future agreements. arrangement and licenses 1 connection with the Intellectual

Property

by wav of fined charge all the plant and machimery equipment, fitungs, nstallations
and apparatus furniture furmishings, tools, motor vehicles and all other chattels and
nmoveable assets (other than fintures) of the Borrower present and future and not
regularly disposed ol 1 the ordmary course of business and all associated warrantses

and mantenance contracts

by way of fixed charge, all the goodwill and uncalled capnal for the tme being of the

Buorrower

by way of fined charge. all stocks. shares and other secunues held by the Borrower
from inme to ime in any Subsichary and all income and rights derived from or artaching

to thein,

by way of fined charge, all stocks shares and other securities of the Borrower present

and future and all income and nghts derived from or attaching to them

by way of fixed charge the bencfit of any currency or interest rate swap cap or collar or
other hedgmg agreement or any fulwres ransaction or treasury instrument present and

future and

by way of floating charge, all the undertaking and all property asscts and rights of the

Borrower present and future not subject to a fined charge under this Debenture
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NEGATIVE PLEDGE
The Borrtower shall not wathout the prior written consent of the Lender

41 create purport Lo create or allow to substst any Securnty Interest over the whole or any

part of the Charged Property other than in favow of the Lender or

42 without prejudice 1o clause 4 3 below, sell, lease or otherwise dispose of the whole or
any part of the Charged Property eacept in the ordinary course of 15 trade 1n respect of
that part of the Charged Property which 1s subject onty to an uncrystallised fioanng

chaige in favour of the Lender, or
43 scll. assign, tactor or discount any of the Book Debts or any future revenues or income
CONVERSION OF FLOATING CHARGE

31 The Lender may by wriiten notice to the Borrower convert the floating charge into 2
fined charge as regards such Charged Property as the Lender may specily (whether

generally o1 speuifically) in that notice

wh
t

It without the prior written consent of the Lender, the Borrower breaches or takes any
step with a view io breaching any provision of clause 4 (Negative Pledge) in respeet of
any of the Charged Property which 1s subject 1o an uncrvstaliised floating charge under
this Debenture or it any person levies or attempis to levy anv distress  atiachment
execution or other legal process against any of that Charged Property to which the
bieach or step telaies such floating charge will automaucallv. without notice be

converted nio a fined charge as soon as that breach occurs or that step 1S taken
FURTHER ASSURANCE

e Borrower will at jts own cost at the Lender's request execute any deed o1 document and take
any action required by the Lender 1o perfect this security or {urther secure the payment o

discharge of the Secured Liabilittes
DEPOSIT OF DOCUMENTS AND TITLE DEEDS

The Borrower shall deposit with the Lender {and the Lender dunimg the continuance of this

Debemuse may hold and retam)

7 all deeds and documents of ttle telanng 1o the Charged Property and afl msurance

policies (or where the Lender agrees, copies of them)
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10

72 all stock or share certificates or other documents of title to or representing the stochks
shares and securities charged by this Debenture together with duly executed transfers or
assignmems with the name of the transierees, date and consideration lefi blank {as the

Lendct requires from time to time)
THE BOOK DEBTS

31 Following the Borower's receipt from the Lender of a notice requinng the same, the
Borrower shall pay the proceeds of the collection and realsation of 11s Book Debts into
the Book Debts Account It shall not except wath the priov wnitten consent of the
Lender withdraw from the Book Debts Account all or any momies standing to the credit

of the Book Debts Account

82 I called upon to do so by the Lender the Borrower shall execute a legal assignmment of
the Book Debts to the Lender i such terms as the l.ender may requiie and give notice
or the legal assignment to the debtors from whom such debts aic owing or incuned and

tahe such other steps as the Lender may require to perfect such legal assignment
INSURANCE

The Borrower shall apply all montes recewved by virtue of any msurance of the whole or any part
of the Chaiged Property in making good o1 m recouping expenduure incuired it making good
any lpss or damage or, 1f the Lender so requires m us sole discietion towards discharge of the
Secured Liabthties  The Borrower shall ensure that all such monies which are not paid directly
by the insurers 1o the Lender shall be held by the recipient upon trust for the Lender and be

applicd by the Borrower i accordance with this clause
REPAIR AND IDENTIFICATION
I'he Bortower shall

101 at all times heep 1n good and substantial repan and condition all the Charged Property
including  without hmuanon, all buildings, erections and structures on and in the

Charged Property,

102 keep all plant and machmery 1n good repair, working order and condition and fit for 1s
purpose
103 wheie 1t 1s uneconomc to repar any part of the Charged Property, replace such part by

another similar asset of equal or greater quality and value and
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104 if so required by the Lender affix 10 such of the Charged Property as the Lender shall
specify such plagues. name plates notices, boiler plates, notices or other forms of
wording of reasonable size and type i a readilly visible posimion as the Lender may
requue to the effect that the Lender has an interest in the same as mortgagee

ENFORCEMENT

This Debenture will become enforceable when

bt

any of the Secured Liabiiies 15 not pad and/o discharged 1n accordance with the

terms ot this Debenture or

any floaimg charge created hereunder has crvstallised pursuant to the provisions of this

Debenture, ot

if a petition or apphication 15 presented for the mahing ol an admimstration order n
relanion o the Bonower, o if any person who s entitled to do 50 grves wrilten notice of
tts ntentton to appomt an administrator of the Borrower or files such notice with the

court, or

any petthon o1 apphication s presented or any meeting 1o consider a resolution 1s

convened, n each case with a view to winding up the Borrower, or

the Borrower so requests the Lender in writing (whether or not the Lender has entered
into o taken possession of the Charged Property) to appoint anv person or persons
(meluding a manager or official of the Lender) 1o be an Administrator and/or a Recener

ovel the whole or anv part of its assets

STATUTORY POWER OF SALE

121

Tor the purposes ol all powers implied by statute, and w particelar the power of sale
under section 101 of the Law of Property Act 1925 (Powers incident to estate or mterest
of mortgagee), the Secured Liabilines will be deemed to have become due when the
sceurily created by this Debenture becomes enforceable and section 103 of the Law of
Property Act 1925 (Regulatuon of exercise of power of sale) and section 93 of the Law

of Property Act 1925 (Restriction on consohidation of mortgages) will not apply

The statutory powers of leasing conferred on the Lender are extended so as to authorise
the Lender to lease, make arrangements for leases, accept swirender of leases and grant

options on such terms and conditions as the Lender may w 1ts absolute discretion thinh
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fit  The | ender 1s not obliged 1o comply with any of the provisions of section 99
(Leasing powers of mortgagor and mortgagee in possession} and section 100 (Posers
of mortgagor and mortgagee 1n possession to aceept surrenders of leases) of the Law of

Property Act 1925

Each of the 1 ender, the Adnunistrators and the Recenver, as the case may be. may
exercise then respective statutory powers of sale i respect of the whole or any part of

the property descnbed 1 clauses 3 | to 3 2 (inclusive)

Section 109 of the Law of Property Act 1925 (Appomiment powers, remuneration and

duties of reeeiver) shall not apply to thiy Debenture

ADMINISTRATORS AND RECLIVERS

The Lender mav at any time after the secuniiy crcated by this Debenture becomes
enlorceable (whether or not the Lender has entered nto or tahen possession of the
Charged Propeny) by writing appoint any person or persons (including a manager or

official of the Lender) 1o be
1311 an Adnimstrator, and/ol
1312 aRecerver

all upon such terms as to remuncration and otherwise as the Lender may from ume to
time think fit and may swmlarly 1emove any of the above office holders and appoint
another office holder in his stead and any Admunistrator or Recerver so apponted shali

be the agent of the Borrower for all purposes

A Recerver has all the powers to do or abstain from domng any thing which the Borrowes
could do or abstair from doing 1 relation to the Charged Property and shall have ali the
powers set out 1n Schedule 1 10 the Insolvency Act 1980 as if e was an Admistrative
Recerver and all other powers fiom time to time conferred on Recervers by statute and
shall be abie to do all such other acts and things as the Recerver may in his diseretion
consider to be ncidental or conducive to any of the maticrs ot powers set out i this
Debenture or otherwise mcidental or conducive to the preservation, improvement or

realisation of the Charged Property

Paragraph 14 of Schedule B to the Insolvency Act 1986 applics to this Debenture and

to the floating charges contained withm 1t
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14 1

An Adnumstrator has all the powers to do or abstain from domg anything whuich the
Borrower could do or abstain from dong in relation to the Charged Property and shail
have all the powers of a Receiver and shall have all the powers conferred by paragraph
59 of Schedule B1 and Schedule 1 to the Insolvency Act 1986 and shall be abie to do
all such other acts and things as the Admamstrator may in lus discretion consider to be

incidental or conducive to
15341 any of the matters or powers set out in this Debenture and/ or
1342 the prescivation, improvement or realisation of the Charged Property, and/or

333 furthenng the objectives descithed 1n paragraph 3 of Schedule Bl to the

Inanfvency Act 1986

Where more than one Admimistiator or Recciver as the case may be 1s appomted, each
Admunisirator or Receiver as the case may be. has the power to act jomily and
severally unless the Lender specifies otherwise in the appowntment of such

Admuustrator or Receiver

The Lender may exercise all powers granted o Adminntrators and Recervers by this

Debenture whether as attorney for the Borrower ar otherwise

The powers of the Admimstrator and Recciver set out above are i addition 10, and
without prejudice to all statutory and other powers of the Lender as provided in clause
12 (Statwtory power of sale) or otherwise and so that mter aha, such powers are and
remarn exercisable by the Lender i respect of that part of the Charged Pioperty m

respect of which no appointment 1s made of an Admunistrator or Recerver

The Adwnmstator or Recever as the case may be, shall apply all money he recerves
first tn 1epayiment of all money borrowed by him and s expenses and habthties and in
pavinent of his fees and secondly owards the remammg matiers specified 1n section
109(8) of the Law of Property Act 1923 (Appomtment, powers, remuneratton and

duties of recerver)

PROTECTION OF THIRD PARTIES

No person (including. without hmitation any purchaser, mortgager or mortgagee)

dealing with the Lender shall be concerned to enquire

1411 whether all or some pant of the Secured Liabilities has become due or
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whether a demand for such Secured Liabihuies has been duly made or

14 13 whether any power which the Lender Admimmstrator or Recerver 1s purporting

to exercise has become evercisable, or
14 13 whether any money remams due to the Lender, or

1415  hew any money paid to the Lender Admimstrator gr Receiver 15 o be

apphed
NO LIABILITY AS MORTGAGEE IN POSSESSION

The Lender the Admimstrator or Receiver will not by virtue of entering into possession of any of
the Charged Property be hable to account as mortgagee in possession i respect of the Charged
Property or tor anv loss upon 1eahisation or exercise of any power, authority or right of the
Lender Admmstiator or Recerver arsing under this Debenture nor for any act default neglect,

or misconduct of any nature whatsoever
POWER OF ATTORNEY

The Bonower amevocably appomts, by wav of sceurity the Lender each person denving title
fiom the l ender Admumistrator or Recetver as the case may be, jointly and severally 1o be 1ts
attorney {(with full power to appoint substitutes and to sub-delegate) to do any act or thmg which
the Boirower 15, or inay become, obliged to do pursuant to this Debenture  The Borrower ratifies
and confirms anything done or purported 1o be done by any attorney appointed pursuant to this

clause
CUMULATIVE AND CONTINUING SECURITY

171 This Debenture 15 a contmung security to the Lender regardless of any intermediate
payment or discharge of the whole or any part of the Secured Liabilittes and will not be
prejudiced or aflected by any acl. omission or circumstances which, but for this clause,

might affect or dimimish ns effectiveness

172 The secunty constituted by this Debenture s 1n addition to and 15 not in any way
prejudiced by any nghts whatsoever which the Lender may have in respect of the
Secured Liabrhties including without hmuation, any nghts arsing under any other

Secunity Ihterest
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AVOIDANCE OF PAYMENTS

I8 1

183

No assusance securtty or pavinent wiuch may be avorded under the law or subject to an
order of the court made under any law relanng to banhrupiey, mmsolvency,
adninmistration or winding-up, mcluding without limitatton the lnsolvency Act 1986
and no release, settlement or discharge given or made by the Lender on the faith of any

such assurance security or pavment prejudices or affects the rights of the Lender

1811 to recover any monies from the Borrower (including, withowt hmuauon any
momes which 1t 15 compelled to refund under Chapter X (Malpractice before
and during hquidation, penahisation of companies and company officers,
imvestigations and prosecutions) of the Insolvency Act 1986 and anvy Costs

payable by wincwred n connection with such process) or

1812 10 enforce the security constituted by this Debenture to the full eatent of the

Secured Liabilities

The Lender may at s discretion retam the security so created as securiy for the
Secured Liabilities for a persod of one month plus any siatutory period within which
any such assurance, secunity or payment can be avorded or invahidatea notwithstanding

any release, settlement. discharge or arrangement given or made by the Lender

[f at any nme within the penod referred 1o in clause [82 any person takes any step
whatsoever relating to {1) the winding-up or adimnistration of the Borrower, o (u) any
arrangement with the credutors of the Borrower, the Lender inay retain the whole or any
part of the sccunty constituted by this Debenture for such further period as the Lender
mav i its discreton think fit - Such securny will be deemed 10 have been held and
remained held by the Lender as security for the paxment to the Lender of the Secured

[.iabihties

PRIOR CHARGES

At anv nme after this Debenture has become enforceable the Lender may redeem any prio

Security Interest or procure the transfer of that Securiy Interest o tsel and may settle and pass

the accounts af the person entitled to that Sceunty Interest Any accounts which are settled and

passed by the L ender are conclustve and binding on the Borrower The Borrower shall reumburse

the Lender for any monies paid out and Costs incurred by the Lender in exercise of s nights

under this clause
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OPENING A NEW ACCOUNT

It the T ender recerves nolice of any subsequent Security interest atfecting the Charged Property
the Lender may open a new account for the Borrower 1n 1ts books  If the Lender does not open a
new account, then usless the Lender gives express seritlen notice to the contrary to the Borrower

all payments by or on behalt of the Bonower to the | ender will be treated fram tme of teceipt of
notice of the subsequent Secunity Interest by the Lender as having been crediied to a new account
of the Borrower and not as having been apphed in reduction of the amount of the Secured

.iabiiies as at the time when the notice was recetved
SUSPENSE ACCOUNT

The Lender may hold in a suspense or wnpersonal account on whatever ieims the Lender may
think fit all monies received, recovered o realised by the Lender pursuant to this Debenture until

the Secured Liabilities have been irrevocably paid in full
PAYMLENTS AND WITHHOLDING TAXES

The Borrower shall pay and discharge 1the Secured Liabithnies without any deduction
withholding  set-off' counterclaim, restriction or condimion and without regard (o any equities
between the Borrower and the Lender except to the extenl that the Borrower 15 required by law
to deduct or withhold any amounts payable under this Debenture, 1 which case i shall pay to the
Lender an addrtional amount sutficient to ensure that the net amount received by the Lender after
the required deducuon or withholding (mcludimg. withow himtation. any required deduction or
withholding on the addiional amount) be equal to the amount that the Lender would have
recerved had no deduction o1 withholdig been made Any addimonal amount paid under ting

clause shall be treated as agreed compensation and not as interest
SET-OFF

The Borrower agrees that the Lender may at any tume after this Debenture has become
enforceable without notice or {urther demand set-off or transfer any sum s which the Lender may

owe to the Borrower 1n or towards satisfaction of the Secured Liabilities
ASSIGNMENT

The Bortower may not assign iranster, novate or dispose of any of its nghts und obhgations

under this Debenture
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WAIVERS

No failure or delay or other relaxation or indulgence on the part of the Lender to exercise any
power night or remedy shall operate as a waiver thereof nor shall any single or partial exercise or
waiver of any power right or remedy preclude 1ts further exercise or the evercise of any other

power, right or remedy
THE LAND REGISTRY

The Borrower agrees, m respect of mierests in real propenty acquired by it after the date of this
Debenture, to apply to the Chief Land Registrar 10 enter a testriction mn the Proprictorship
Registers of any relevant registered tuitles or i the case of the first registranon of the whole or

any part of any real property, against that property, or both. of' a restricion i the following form

"No disposition or dealing of the 1egistered estate by the proprietor of the reaistered estate s to
be registeted without a wnitten consent by the proprictor for the tme bemg of the charge dated

{date] it favouwr of {chargee] referred 10 10 the charges register "
NOTICES

271 Each panv may give any notice, demand or other communication under or m
connection with thus Debenture by letter. facsimide or comparable means of
communmication addressed to the other party at the address identified with s name

below Any such communication will be deemed to be given as follows
2711 f personally delivered. at the ime of dehivery,

2782t by letter, two clear Business Days following the day of posting (or v the

case of airmail, seven clear days afier the day of posting) and

2783 b by emal facsinule transmission o1 compaiable means of communication
during the business hours of the Lender then on the day of transmussion

otherwise on the nexi following Business Day

-2
-~
[BS]

[n providing such service it shall be sufficient to prove that personal delivery was made
or that such letter was properly stamped first class. addressed and delivered to the posial
authorities or, 1n the case of facsimile transmission or other comparable means of

comniumcation, that a confirming hard copy was provided prompilv afier transnmssion
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23  GOVERNING LAW

This Debenture. and any non-contractual obligatons anising out of or m connection with 1t shall

be governed by and construed i accordance with English law
29  THIRD PARTY RIGHTS

A person who 15 not a party 1o this Debenture has no night under the Contracts (Rights o Third
Parties) Act 1999 10 enforce any term of this Debenture but thus does not affect any night or
remedy of o thud party wlich evists o s available apart from that Act {including  without
hmuation any right or iemedy ansing by virtue of an assignment ol the benefit of this Debenture

or any parl of this Debenture wlich s peimutted in accordance with 11s terms)

IN WITNESS WHEREOF this Debenture has been executed and delivered as a deed on the date
wiitten at the beginming of this Debenture and the parties o this Debenture intend that it tahes effect as
a deed notwtthstanding the fact that the Lender may only exceute to this Debenture under hand or not

ai all
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EXECUTED and DELIVERED asa DEED )

for and on behalf of )
THINK FINANCE (UK) LIMITED )
acting by two directors 2 director and the )

Company Sccretary o1 a director i Lhe presence )
of a wnness (who altests his signature) )
Kenneth E Rees Director

Chnis Lutes Dhrector/Secietary

tn the presence of )
Name

Address

Signature

Occupation

Notice Details

Address 4150 International Plaza, Suite 300
Fort Worth, TX 76109 USA

Email krees@elevate com

Fax No +001{817) 928-1588

Telephone No 1001 (817) 928-1588

Atenton Kenneth E Rees
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SIGNED for and on behalt of

ELEVAIE CREDIT

Kennet Rees, President

Notice Details

Address 4150 International Plaza, Suite 300
Fort Worth, TX 76106 USA

Email krees@elevate com

Fax No +001 (817) 928-1588

]c[eph(‘jne ND +001 (8]7) 928‘1588

Atienion Kenneth E Rees
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