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MRO1 e

Registration of a Charge

Company name: ENMODUS LIMITED
Company number: 07159805

XIWNMBLA1

Received for Electronic Filing: 07/01/2019

Details of Charge

Date of creation: 18/12/2018
Charge code: 0715 9805 0006
Persons entitled: BREED REPLY INVESTMENTS LIMITED

Brief description: ALL FREEHOLD AND LEASEHOLD PROPERTY NOW OR IN THE FUTURE
BELONGING TO THE BORROWER. ALL INTELLECTUAL PROPERTY
OWNED BY THE BORROWER INCLUDING THE WATTWAVE NAME
TRADEMARK. FOR DETAILS OF FURTHER PROPERTY CHARGED
PLEASE REFER TO SCHEDULE 1 OF THE INSTRUMENT.

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

Electronically filed document for Company Number: 07159805 Page 1



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

Certified by: KIRYN HOWARD - VWV LLP

Electronically filed document for Company Number: 07159805 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7159805

Charge code: 0715 9805 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th December 2018 and created by ENMODUS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 7th January 2019 .

Given at Companies House, Cardiff on Sth January 2019

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

{h EMMOLLUS LIMITED

{5 BREED REPLY INVESTMENTS LIMITED

DEBEMTURE

{5858 G



TS DEREMNTURE s dated  #F JECowfie Io/7

PARTIES:

{4 EMMODUS LIMITED (registered number 07159805} whose registerad office is
at Cas Gwent Chambers, Welsh Streer, Chepstow, Gwens, NP6 5XG ("the
Boreower™); and

{3 BREED REPLY INVESTMENTS LIMITED registered number 9321264} whaose
registered office is at 38 Grosvenor Gardens, London SWIW OEB  (the "Lender"}

I, Covenant to Pay and Charge

N The Borrower covenants with the Lender that it will on demand pay and discharge the
Secured Obligations when due, The Borrowsr with full ttle suaramree and as a
continuing security for the payment and discharge of the Secured Obligations charges
to the Lender {(with the exception of those assets fisted in 1.1.3)-

14 by way of fixed charge:

{a}

{b)

{¢)

e

{ﬁ

all freehold and leasehold property now or in the future belonging w
the Borrowsr together with all buildings, crade and other fixtures,
fixed plant and machinery of the Borrower from time 1o time on such

property;

all plant, machinery, computers, office and other equiprment now or in
the future belonging e the Borrower {other than fixad plant and
machinery] including all computer terminals, hard drives, keyboard,
connecting leads and networks now or in the furure belonging o the
Borrower, together with all addidions, alterations, accessories,
replacements and renewals from time to tme for such squipment and
any componant parts of such equiprment from time to time;

all stocks, shares and other securities now or in the future belonging
to the Borrower together with all dividends and other rights deriving
from such securities;

all present and future bool and other debes and the proceeds thereof
and monatary claims due or owing to the Borrower (the "Book
Debts") and the benefit of all security, guarantees and other rights of
any nature enjoyed or held by the Borrower in relation to any of
therr;

the goodwill of the Borrower and irs uncalled capital for the time
being: and

all Intellectual Property excluding the Grant Assets,

L2 by way of floating charge all the undertalding, property and assets of the
Borrower whatsoever and wherescever present and future not subject to a
legal mortgage or fived charge by this Debentre.
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i.1.3  Any remaining monies held by the Borrower received from the Departmant of
Energy and Climate Change pursuant to the grant letter dated 4 Seprember
2013, and any monies received and those assets created wholly or partly using
the monies provided pursuant to the grant (the “Grant Assers™). Bur for the
aveidance of doubt there shall be excluded from this clause 1.1.3 any and afl
assets (including stock, work in progress and any and all licences, implied or
atherwise, required to sell such stock and the proceeds of sale thersof) and
Intellectual Property held andlor received by the Borrower which have been
created or generated by utiising the Grant Assers.

The Lender may at any dme by written notice to the Borrower convert the floating
charge into a fixed charge as regards any property and assets specified by such notice.

The floating charge created by this Debenture shall, unless otherwise agreed in writing
by the Lender, automatically and without notice be converted into a fixed charge on
anvy asset subject w i

L31 if the Barrower shall create (or take any action to create} or allow to remain in
existence any security interest as described in Clause 2,11 other than this
Debenture or the Permitted Security over any asset or

132 if the Borrower disposes of any asset contrary to the provisions of Clause 2.01.3:
or

L33 if and when any person levies or notifies the Borrower that it intends to levy
any distress, execution, sequestration or other process against any asset; or

.34 if the Borrower ceases to carry on business or bezomas Insolvent; or

1.35 i the Borrower receives any offer {whether in writing, verbally or atherwise)
far {or takes and action towards) {a} the sale and purchase of any of its Book
Debts or (b) the factoring of any of its Book Debts or (¢} the discounting of
any of its Book Debts or (d) the creation of any form of trust or other
interest in any of its Book Debts (together "Book Debt Agreements”).

The fluating charge created by this Debenture shall, unless otherwise agreed in
writing by the Lender, automaticaily and without notice be convarted into 2 fixed
charge on any asset subject to it {if not already ronverted into 2 fixed charge
pursuant to Clause 1.3.5 above) immediately prior to entering inte any Book Debt
Agraement.

Ay asset acquired by the Borrower after any erystallisaton of the floating charge
created by Clause 1.1.2 which, but for such crysulfisation, would be subject to a
floating charge shall {unless the Lender confirms in writing to the contrary) be
charged to the Lender by way of a fixed charge.

In the event that the floating charge created by Clause 1.1.2 shall be converted into a
fixed charge over the relevant asset (the "Crystallised Charge”) such Crystallised
Charge shall not subsequently be converted back into a floating charge unless and
until the Lender shall have issued a written notice to the Borrower stuting that the
Crystallised Charge has, from the date stated in the said notica, de-crystatiised into a
floating charge. For the purpose of this Clause |6 no delay, inaction or conduct
attributable to the Lender shall be deemed or wreated as any form of agreement or
consent to the de-crystallisadion of the Crystallised Charge,



The Borrower shall not without the previous written consent of the Lender:
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cremte any mortgage, charge, lien, or ather security interest on any of its assers
including the Grant Assers other than this Debenture and the Permitted
Security;

dispose of the assets charged by Clavse 1.1 and/or the Grant Assets;

dispose of the assets charged by Clause 1.1.2 andior the Grant Assets other
than in the ordinary course of business at not less than market value;

grant or accept a surrender of any lease or licence of or part with or share
possession or occupation of its freehold or leasehold property or any part of
i;

pull down or remove or redevelop or make any material alteration to the
whole or any part of any buildings or any other substartial asset or saver,
unfix or remeove any fixtires or remove any plant machinery or eguipment
belonging to or in use by the Borrower except for the purpose of effecting
repairs or replacing such agssen; or

factor, assign, discount or sefl any of its Book Debts or enter into any form
of Book Debt Agresment or any agreement or arrangement which has a
similar effect no matter how such agreement or arrangement is described.

The Borrower shalh

KRN

keep all buildings and all plant, machinery, fixtures and fittings In good repair
and condition and immediately afrer being required to do so by the Lender
make good any want of repalr in such assers and permit any person nominaced
by the Lender free access at all ressonable tmes to view the state and
condition of the Borrower's assers;

insure and keep insured such of its property as is insurable with such insurer
and against such risks and in such amounts and otherwise In such terms as the
Lender may require and will maintain such other insurances as are normally
maintained by prudent companies carrying on similar businesses with the
interest of the Lender noted on all palidies of such insurance or, if the Lender
shall require, in the joint names of the Borrower and the Lender and will
produce or deposit with the Lender all such policies and receipts for all
premium and other payments necessary for effecting and maintaining such
nsurances;

apply any insurance proceeds in making good the loss or damage or at the
Lender's option in or towards the discharge of the Secured Obligations;

puncrually pay all rents, tades, duties, assessments and other outgoings and
observe and perform all restrictive and other covenants under which its assets
are held;
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315 subject to the rights of any prior mortgegee deposit with the Lender all deeds,
certificates and documents constinuting or evidencing title to the property or
any part of the property charged by this Debenture and all insurance policies;

316 comply with the provisions of all present or future statutes and directives
affecting its business and its assets and every notice, order or direction made
under any of the foregoing and

347 not {without the Lender's consent which shall not be unreasorably withheld
or delayed) make any application for planning permission or implement any
planning permission or omit or suffer to be omitted any act, matter or thing
required to be done under the relevant planning legislation.

318 not release, exchange, compound, sec-off, grant time or indulgence in respect
of, or in any other manner deal with all or any of the Book Debts;

3.1.9  as agent for the Lender, collect in and realise all Book Debts, pay the
proceeds into an account nominated by the Lender (the "Mccount”)
immediataly on receipt and pending payment, hold these procesds in trust
for the Lander;

3110 not, without the prior written consent of the Lender, withdraw any amounts
standing to the credin of the Account;

3001 if called on se 1o do by the Lender, execute a lagal assignment of the Book
Debrs to the Lender in such terms as the Lender may require and pive
notics of that assignment to the debtors from whom the Book Debis are
dug, owing or incurrad;

3102 wake all necessary action w safeguard and maintain the Intellectual Property
including, without limitation, observing all covenants and stipulations relating
thersto and paying all applicable renewal fees, licence fees and other
outgoings; and

3113 use alf reasonable efforts to effect registration of any applicatiens for
registration of any Intellectual Property and keep the Lender promptly
informed of all matrers relating o such registration

if the Borrower shall fail to satisfy the Lender that it has performed any of it
obligations under chuse 3.1 then the Lender may take such steps as it considers
appropriate to pracure the performance of such obligation and shall not by taking such
steps be deemed to be u mortgagee in possession and the monies expended by the
Lander shall be reimbursed by the Borrower on demand and untdl so relmbursed shall
carry interest at the Interast Rate vo the date of reimbursement.

Enforcement
This Debanmure shall become enforcesble:

400 if any of the Secured Obligations shall not be paid or discharged by the
Borrower when dus;
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4.2

4.3

442 if the Borrower breaches any provision of this Debenture or of any agreement
contalning any terms and condivions of or applicable o the Secured

Obligations; or

4.1.3  any other event shall mke place which in the opinion of the Lender puts in
jropardy all or any part of the security ereated by this Debenture.

section 103 of the Law of Property Act 1925 shall not apply and the statutory power of
sale and all other powers under that or any other Act as varied or extended by this
Debenture shall arise on and be exercisable at any time after the Lender shall have
demanded the payment or discharge by the Borrower of all or any of the Secured
Obligations or after a receiver or an administrator has been appointerd,

Section 93 of the Law of Property Act 1925 dealing with the consolidation of
mortgages shall not apply o this Debenture,

Receiver's Powers

52

53

Ar any tme after this Debenture has become enforceable or ¥ requested by the

Borrower, the Lender may without further notice to the Borrower appoint by writing
under hand or under seal any one or more persons either singly, jointly. sevarally or
jointly and severally to be a receiver or receiver and manager (each a ‘Receiver of any
part of the property charged by this Debenture and either at the time of appointment
or any time after his appointment may fix his or thelr remuneration and except as
otherwise required by statute may remove any such Receiver and appaint another or
wthers in his or their place.

Any Receiver shall be the agent of the Borrower which shall be solely responsible for
his acts and defaults and the payment of his remuneration,

Any Receiver shall subject to any liabilities or restrictions expressed in the deed or
Instrument appointing him have all the powers conferred by the Law of Property Act
1925 and the Insolvency Act 1986 on mortgagors, mortgagees in possession (bur
without liability as such}, receivers, and administrators appointed under those Acts
which in the case of joint Receivars may be exercised either jointly or severally. In
addition, but without prejudice to the generality of the foregoing the Receiver shall
have power {in the name of the Borrower or atherwise and in such manner and on
such terms and conditions as he shall think fit) o

530 take possession of, collect and get in all or any part of the property in respect
wf which he is appointed and for that purpose to ke any proceedings;

532 carvy on or conour In carrying on the business of the Barrower and 1o raise
money from the Lender or others on the security of any property charged by
this Debenture;

533 purchase or acquire any land and purchase, acquire and grant any interest In or
right over land;

534  sell or roncur in selling let or concur in letting and terminate or accept
surrenders of leases or tenancies of any of the property charged by this
Debenture and to carry any such transactons into effect;
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535 sell, assign, let or otherwise dispose of or concur in sefling, assigning, lerting or
otherwise disposing of all property in respect of which he is appointed;

536  make any arrangement or compromise betwean the Borrower and any other
parson which he may think expedient;

537 make and effect all repairs, improvements and insurancas;
538, purchase materials, wols, equipment, goods or supplies;

539 call up any uncalled capital of the Borrower with all the powers conferred by
the articles of association of the Borrower in connaction with calls:

5.3.10  employ, engage and appoint managers and other employees and professional
advisers; or

5301 do all such other acts and things a5 may be considered 1o be incidental or
conducive wo any of the above matters or powers or to the reslisation of the

security constituted by this Debenture and which he lawfully may or can do,

Sdrrinistrator's Powers

6.1

&k

6.3

6.4

Paragraph 14(2) Schedule B Insolvency Act 1986 applies o this Debenture.

At any time after this Debenture has become enforceable or if requested by the
Borrower, the Lender may without further natice to the Borrower appoint any ons or
more persons either singly, jointly, severally or jointdy and severally to be an
administrater of the Borrower (each an "Administrator') and except as otherwise
required by statute may remove any such Administrator and appoint another or others

inn his or their place,

Any Administrator shall be the agent of the Borrower which shall be solely respansible
for his acts and defaults and the payment of his remuneration.

Any Administrator shall have all the powers conferred by the Insolvency Act 1985 on
administrators appointed under that Act. In addition, but without prejudice 1o the
generality of the foregoing the Administrator shall have power (in the rame of the
Borcower or otherwise and in such manner and on such terms and conditions as he
shall think fit) wo

64.1 ke possession of, collect and get In the property of the Borrower and for
that purpose to take any procesdings,

642 carry on or concur in carrying on the business of the Borrower and to raise
money from the Lender or others on the security of any property of the
Barrower;

643 purchase or acquire any land and purchase, acquire and grant any interest in or
right ewver land;

644 sell or concur in selling let or concur in lewting and terminate or accept
surrenders of leases or tenancies of any property of the Borrower and to carry
any such transactions into effect;
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645  sell, assign, let or otherwise dispose of or concur in selling, assigning, letting or
atherwize disposing of any propery of the Borrower;

46 make any arrangement or compromise between the Borrower and any other
person which he may think expedient;

847  maks and effect gl repabrs, inprovements and nsurances:
648  purchase materials, wols, equipment, goods or supplies;

649 call up any uncalled capial of the Borrower with all the powers conferred by
the articles of association of the Borrower in connection with calls;

6410 employ, engage and appoint managers and other employees and professional
advisers; or

641t do all such other acts and things as may be considered 1o be incidental or
conducive to any of the above matters or powers or to the realisation of the

security constituted by this Debenture and which he lawfully may or can do.

Lander's Powers

At any time after this Debenoure shall have become enforceable or if requested by the
Borrower, the Lender may without further notice and without first appointing a
Receiver or an Administrator exercise all or any of the powers cenferred on
martgagess by the Law of Property Act 1925 as varied or extended by this Debenture
and all powers, authorities and discretions conferred expressly or by implicadon on any
Receiver or Administrator in this Debenture or conferred by statute or common law,

MO LISED

Bpplivarion of Procesds

N

Any monies received by the Lender, any Receiver or Administrator shall subject to the
repayment of any chaims having priority to the charges created by this Debemure be
applied in the following order but without prejudice o the right of the Lender to
raecover any shortfall from the Borrower:

901 in the payment of all costs, charges and expenses of and incidental vo the
appointment of the Receiver or the Administrator and the exercise of all or
any of his powers and of all sutgoings paid by him;

942 i the payment of the Receiver's or Administrator's remuneration;

713 in or towards the satisfaction of the monies, obligations and liabilities secured
by this Debenture in such order as the Lender in ity absolute discradon chinks
fit;

.14 in payment of the surplus (if any} to the person or persons entitled to i,

All monies received, recoversd or realised by the Lender under this Debenture may be
credited at the discretion of the Lender to a separate account and may be held in such

LS HaR v



19,

account for so long as the Lender shall think fit pending its application from time to
time in or towards the discharge of any of the Secured Obligations,

Protection of Third Parties

Mo person dealing with a Receiver, an Administrator or the Lender shall be
woncerned to enguire whether any power which he or it is purporting to exercise
has become exercisable or whether any monay is due under this Debenture or
concerning the application of any money paid, raised or borrowed or concerning the
propriety or reguiarity of any sale by or ather dealing with such Receiver,
Adminiscratar or the Lendar. All the protection to purchasers contained in Secdons
104 and 107 of the Law of Property Act 1925 shall apply to any person purchasing
from or dealing with a Recefvar, an Administraror ar the Lendar.

Entry into Possession

i the Lender, any Receiver or any Administrator shall enter into possession of the
property charged under this Debenture or any part of it, the Lender, the Receiver
or the Administrater may from thme to time and at any dme go out of such
possession. Neither the Lender nor any Receiver nor any Administrater shall in any
circurnstances {either by reason of any entry into or taking of possession of any such
property or for any other reason and whether as mortgagee in possession or on ATy
other basis) be fiable to account to the Borrower for anything except its or his
actual receipts or be liable to the Borrower for any loss or damage arising from any
realisation of the property charged under this Debanture or from any ace, default or
omission in comaction with such realisation,

Power of Bitorney

The Borrower irrevocably appoints the Lender, any Receiver, any Administrator and
any person nomiated by the Lender jointly and also severally to be the attornay of
the Borrower with the power of substitution and in its name and otherwise on its
behalf and as its act and deed o sign or execyte 2l deeds, instruments and
documents which the Lender, any Recsiver, or any Administrator may require or
deem proper for any of the purposes of or which the Borrower ought to do under
this Debenture. The Borrower agrees to ratify and confirm anything such attorney
shall tavfully and properly do.

Prior harges

If there is any encumbrance over any of the property charged by this Debenture
which ranks in priority to this Deberture and any proceedings or steps are taken to
exercise o enforce any powers or remediss conferred by such prior encumbrance,
the Lender, any Receiver or any Administrator appointad under this Debenture may
{but without prejudice to any rights the Receiver or the Administrator may have
under the Insolvency Act 1986), redeern such prior encumbrance or procure its
transfer to itsell and may sertle and pass the accounts of any prior morigages
chargae or encumbrancer. Any account so settled and passed shall be conclusive
and binding on the Borrower and all the principal, interesy, costs, charges and
expenses of and incidental to such redemption or transfer shall be secured on the
property charged by this Debenture and all the powers conferred by any prior
encumbrance on the encumbrancer, any receiver or any administrator under that
encumbrance shall be exercisable by the Lender, the Receiver or the Administrator
in fike manner as if such powers wers expressly included in this Debenture.
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Furtheor fAssurance

The Borrower shall whenever requested by the Lender immediately execute and
sign all such deeds and documents and do all such things as the Lender may require
ar the Borrower's cost over any property or assets specified by the Lender for the
purposs of perfecting or more effectively providing security to the Lender for the
payment and discharge of the Secured Obligations.

Losts and Indermnity

All costs, charges and expenses incurred by the Lender relating to this Debenture or
the Secured Obligations shall be reimbursed by the Borrower to the Lender on
demand on a full indemnity basis and untll so reimbursed shall carry interest at the
interest Rate from the date of payment to the date of relimbursement and be secured
ot the property charged by this Debenture,

The Lender and every Recelver, Administrator, attorney or other person appointed by
the Lender under this Debenture and their respective employees shall be entited to be
ndemnified on a full indemnity basis out of the property charged by this Debenture for
all linbilivies and expenses incurred by any of them in or dirsctly or indicectly as 2 result
of the exercise or purported exercise of any of the powers, authorities or discretions
vested in them under this Debenture and against all actions, proceedings, losses, costs,
claims and demands for any matter or thing done or omittad in any way relating to the
property charged by this Debenture and the Lender and any such Receiver and
Administrator may retain and pay all sums for such matters out of the monies received
under the powers conferred by this Debenture.

Miscellaneous

6.3

The Lender may without discharging or in any way affecting the security created by this
Debenture or any remedy of the Lender grant time or other indulgence or abstain
from exercising or enforcing any remedies, securities, guarantess or other rights which
it may now or in the future have from or against the Borrower and may make any
arrangement, variation or release with any person or persons without prejudice either
to this Debenture or the lability of the Borrower for the Secured Obligations.

The Lender shall have a full and unfertered right to assign the whole or any part of the
benefic of this Debenture and the expression "the Lender” shall incude its successors
and assigns and the Lender shall be entidled to disclose any information to any actual or
prospective assignes, successor or participant.

The provisions of this Diebenture shall be severable and if at any time any one or more
such provisions is or becomes invalid flegal or unenforceable the validicy, legality and
enfarceability of the rermalning provisions shall not in any way be impaired a5 a result.

The rights and remedies of the Lender provided by this Debenture are cumulative and
are not exclusive of any rights, powers or remedies provided by faw and may be
exerdsed from time to time and as often as the Lender may desrn expedient.

This Debenture is in addition to any other sscurity now or in the future held by the
Lender for the Secured Obligations and shall not merge with or prejudice such other
security o any contractual or legal rights of the Lender.
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This Drebenture may be executed in more than one counterpart each of which shall be

i the rule against perpetuities applies to any trust created by this Debenturs, the
perpetuity period shall be 125 years (as specified by saction 5(1) of the Perpetuities and

A demand notice or other commonication @ the Borrower in connection with this

1702 shall be lek ar the Borrower's registered or principal office for the time being

or a place of business of the Borrower last known to the Lender or sent to

Any such demand, notice or other communication will f given or made in
accordance with this Clause, be deemed to have been duly given or made as

P21 if sent by prepaid firse class post on the second Busingss Day afrer the date

1722 if delivered by hand on delivery at the address provided for in this

pravided however that if it is delivered by hand or sent by facsimile on a day which
is not a Business Day or after 4.00 p.m. on 3 Business Day it will instead be deemad

This Debenture shall be governed by and construed in accordance with the laws of
England and YWales and the Borrower submits to the non-exclusive jurisdiction of

156
dearmed (o consttute an original.
6.7
Acourmtations Act 2009,
i7. Motizes
7.1
Debenture-
17,11 shall be in writing and;
such address by facsimile or first class post,
1732
follows:.
of posting; or
Debenture; or
17.2.3 i sent by facsimile at the dme of transmission
te have been given or made on the next Business Day.
18, Governing Law and jurisdiction
the courts of England and Wales.
1%, Registration
12

The Borrower certifies that this Debenture does not contravens its memorandum
and articles of association and has been execured in accordance with such
documents and applies to the Chief Land Registrar for a vestriction to be entered on
the register of its title to registered properties charged by this Debenture that

"o dispusition of the registered estate by the proprietor of
the registered estate is to be registered without o written consent
signed by the Proprietor for the time being of the charge dated
[ATE] in fovour of Breed Reply lnvestments Limited referred to in
the chorges ragister”
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25,

The Borrower applies to the UK Intellectual Property Office for a restriction 1o be
entered on the register of its title o its UK registered Intellectual Property listed in
Schedule | charged by this Debenture PROVIDED thar upon the release of this
Deberture, the Lender will use ressonable endeavours to tooperate with the
Borrower to procure the removal of the restriction so registered and the Borrower
agrees to indermntfy the Lender for any and all reasenable costs of doing so.

Lielivery

Ak

The Borrower has executed this Debenture as a deed on the condition that it shall
not be created for the purposes of the Companies Act 2006 Section B&D {as
amended} nor delivered for the purposes of Secrion 44 of that Act, until it is dared
oy or on behalfl of the partes,

Avpidancs of Payvoents

Mo assurance, security or payment which may be avoided or adjusted under any
enactment refating to bankruptey or insolvency or under Pare VI of the Insolvency
Act 1986 or similar legislacion binding on the Borrower in 2 jurisdiction other than
England and ¥Wales and no release, setdement or discharge given or made by the
Lender on the faith of any such assurance, security or payment shall prejudice or
affect the right of the Lender to recover from the Borrower (including the right ro
recover any monies which it may have been compelled by due process of law to
refund under the provisions of the Inselvency Act 1986 and any costs payable by it
ar stherwise incurred in connection with such process) or to enforce the security
created by or in connecton with this Debenture to the full extent of a)l monies and
liabilities secured by this Debenture.

The Lender can retain the security created by this Debenture for a period of 25
months after all the Sscured Obligations shall have been pald and discharged in ful
notwithstanding any release, settdement, discharge or arrangement given or made by
the Lender on or as a consequence of such payment or termination of liabiity. I ac
any time within the period of 25 months sfter such payment or discharge a petition
shinfl be presented to a court for an order for the winding up of the Borrower or any
person {"the Principal Debtor”} whose liabilities to the Lender have been guarantesd by
the Borrower, or an application is made to 2 court for an administration order for the
Borrower or the Principal Debtor, or any person gives notice of its intention to
appoint an administrator of the Borrower or of the Principsl Debtor, or any person
files with the court a notice of intention to appoint an administrator oF a notice of
appointment of an administrator of the Borrower or the Principal Debior, or the
Borrower or the Principal Debior shall commence to be wound up or o go inte
adrministration or any analogous procesdings shall be commenced by or against the
Borrower or the Principal Debtor, the Lender shall be at liberty to continue to retain
such security for and during such further period as the Lender may determine.  The
Borrower agrees thar in such evert such security shall be deemad to have continued to
have been held as security for the payment and discharge to the Lender of all monjes
and liabilities secured by this Debenture.
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Definitions and Interpratation

In this Debsnture:

CLEHRE8 v



"Business Day” means a day (not being 2 Saturday or Sunday) on which banks in
London are open for genersl business;

“Discharge Date” means the date on which the Lender confirms to the Borrower
that the Secured Obligatons owed by the Borrower to the Secured Parties have besn
repaid in full and no further monies are outstanding;

“Insolvent” means any of the follows-

{a} the appointment of a receiver or administrative receiver over the whole or a
substantial part of the Borrower's assets or any legal process if taken, or
enforced upon any of the Borrower’s assets, and any such action is not lifted
or discharged within 14 days;

{n any step is taken by the Borrower or any other person to appoint an
administrator in relation to the Borrower;

) the Borrower becomaes insolvent or stops or suspends payment of its debts
or is {er is desmed to be) unable to pay its debts as they fall due or
proposes of anters into any agreement or composition for the benefic of it
creditors genarally;

{d) a petition is presentad {other than a petition which is in the Lender's upinion
frivolous or vexatious and which is withdrawn or staved within 14 days) or
an order is made for the winding-up or dissolution of the Borrower or the
appointment of 2 liquidation in respect of the Borrower; or

(&) the Borrower ceases or threatens to cease to carry on the whole or a
substantial pare of itz business.

“intellectua! Property™ means patents, invantions, registered designs, trade marks,
domain names, applications for the registration of any of the foregoing and the right to
apply therefor in any part of the werld, design rights including Community designs,
copyrights and rights in the nature of copyright; trade names, logos and gat-up; and any
similar or equivalent righes arising or subsisting anywhere in the world including af
patents and patent applications which are set out in Schedule 1;

Vinterest Rate” means the rate charged to the Borrower by the Secured Parties from
time o tme on the Secured Obligations;

"Permitted Security” means the debenture pranted by the Borrower to INTU
Shopping Centras ple (having company number: 02893329 and whaose registerad office
is at 40 Broadway, Westrninster, London SWIH 0BT) on the same date as this
Debenture;

“Becured Assets” means all of the Borrower’s assets secursed under this Debenture:

“Secured Obligations” means all monies, obligations and liabilicies whether principal,
interest or otherwise which may now or at any time in the future be due or owing or
incurred by the Borrower to the Secured Parties {whether actual or contingent and
whether incurred alone or jeintly with another as principal, guarantor, surety or
atherwise and in whatever name or style) together with interese, charges and other
EHPENSES;
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“Secured Parties” means Breed Reply Investment Limited (having company number:
P3L1264 y whose registered office is at 38 Grosvenor Gardens, London, SWIVY OFR;

and

“Becurity” means this Debenture and any security created under i

2232 Any reference in this Debenture o

2221

2342

2213

A4

2215

statutes, statutory provisions and other legislation shall include all amendmens,
substivutions, modifications and re-enactmants for the time being in force;

this Diebenture and to any provisions of it or to any other document referred
to in this Debenture shall be construed as references to it in force for the dme
being and as amended, varied, supplemented, restated, substituted or novated
from thme to tme;

words in the singular also include the plural, and words in the plural shall
include the singular;

Clsuses and Schedules are vo Clauses and Schedules of this Debenture: and
a person megans an individusl, firm, corporation, sodety, unincorporated

association, state and administrative and governmental and other entities
whether or not a separate legal entity,

22,3 Headings are for ease of reference only and are not to affect the interpretation of
this Drebenture,

The Borrower has executed this Debenture as o deed and the Lender has execured this
Erebenture on the date stated above,
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Borrower

EXECUTED as a Deed {but not delivered undl the i
date stated on its front page) by ENMODUS }
LIMITED by two directors or a director and )

the secratary }

Lender

Signed for and on behalf of
BREED REPLY INVESTMENTSE e,
LIMITED Authorised Signatory

by
an authorised signatory
o

before the following witness:

Witness ... ey e e
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Borrower

EXECUTED as a Deed (but not delivered until the )
date stated on its front page) by ENMODUS )
LIMITED by two directors ora director and }
the secretary )

Director

Director/Secretary

Lender

Signed for-and on behalf-of

BREED REPLY INVESTMENTS
LIMITED Authorised Sighatory
by

an authorised signatory

on

before the following witness:
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