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Registration of a Charge

Company name: ENMODUS LIMITED
Company number: 07159805

X86EVBO2

Received for Electronic Filing: 28/05/2019

Details of Charge

Date of creation:  24/05/2019
Charge code: 0715 9805 0007
Persons entitled: SECOND LAW STICHTING

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: WILLIAM DREWERY

Electronically filed document for Company Number: 07159805 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7159805

Charge code: 0715 9805 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th May 2019 and created by ENMODUS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

28th May 2019 .

Given at Companies House, Cardiff on 29th May 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED

{1

{2)

ENMODUS LIMITED

SECOND LAW STICHTING

DEBENTURE




THIS DEBENTURE is daced 2 1y Mms 2019

PARTIES:

£ EMNMODUS LIFHTED (registered number O7159805) whose registersd office s
at Cas Gwent Chambaers, Welsh Street, Chapstow, Gwent, MNP1E 5XG {"the
Borrower™); and

{2 SECOND LAW STICHTING (registered in the MNetherlands with registersd
number &RBR7013) whose registerad office 15 at Pring Bernhardplein 200, 1097]B
Amsterdam (the "Lender”)

i, Coovenant to Pay aud Chargs

N The Borrower covenants with the Lender that it will on demand pay and discharge the
Secursd Obligations when due. The Borrower with full tile guarantee and as 2
continuing security for the payment and discharge of the Secured Obligations chargas
oo the Lender {with the exception of those assets listed in 11,33

P by way of fixed charge:

(2)

{b}

(€}

)

(&)

\

all freeheld and leasehold property now or in the future belonging 1o
the Borrowsr together with all bulldings, trade and other fixtures,
fixed plant and machinery of the Borrowsr from time 1o tima on such

property;

all plant, machinery, computers, office and other equipment now or in
the future belonging to the Borrower [other than fixed plant and
machinery} including all computer erminals, hard drives, kevboard,
connecting leads and networks now or in the future belonging to the
Borrower, together with all addidons, alteravions, accessoriss,
replacements and renewals from dme to tme for such eguipment and
any component parts of such equipment from time 1o tme;

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

all present and future book and other debts and the procseds thereof
and monesary claims due or owing to the Borrower {the "Book
Drebts™ and the benefit of all security, guarantess and other rights of
any nature enjoyed or held by the Borrower in relation to any of
them;

the goodwill of the Borrower and its uncalled capital for the tme
being and

all Intellectual Property excluding the Grang Assets,

112 by way of floating charge all the underalting property and assets of the
Borrower whatsoever and wheresoever present and future not subject to a
tepal martgage or fived charge by this Debenture.



LL3  Any remaining monies held by the Borrower received from the Department of
Energy and Climate Change pursuant to the grant lewter dated 4 Septernber
2013, and any monies recaived and those assets crested whelly or partly using
the monies provided pursuant to the grant (the “"Grant Assets”™). But for che
avoidance of doubt there shall be ewcluded from this clause 113 any and all
assets {Including stock, work in progress and any and all licences, implied or
otherwise, required o sell such stock and the proceeds of sale thereof) and
Intellectual Property held andior received by the Borrower which have been
created or generatad by utilising the Grant Assets.

The Lender may ar any time by written noties to the Borrowar convert the floating
charge into 3 fixed charge as regards any property and assets specified by such notice.

The floaring 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
ary asset sublpct o it

L31 if the Borrower shall creats {or take any action to create) or allow to ramain in
existence any security Interest as described in Clause 211 other than this
Debenture or the Parmitted Security over any assel; or

132 if the Borrower disposes of any asser contrary to the praovisions of Clause 2L
or

£33 i and when any person levies or notifies the Borrower that it intends to lewy
any aistress, execution, sequestration or other process against any assen or

134  if the Borrower ceases w carry on business or becomes Inselvents or

.35 if the Borrower receives any offer (whether in writing, verbally or otherwise]
for {or wakes and action towards) {a) the sale and purchase of any of its Book
Debes or (b) the factoring of any of its Book Debw or (o) the discounting of
any of its Book Debts or {(d) the creation of any form of wust or other
interast in any of its Book Debts {together “Book Debt Agresments”).

The floating charge created by this Debenture shall, unless otherwise agreed in
writing by the Lender, automatically and without notice be converted inte a fixed
charge on any asset subject to i {if not already converted Inte a fixed charge
pursuant to Clause 1.2.5 sbove) immediately prior wo entering into any Book Debr
Agresment,

Any asset acquired by the Borrower after any crystallisation of the floating charge
craated by Clause | 1.2 which, but for such cryswailisation, would be subject to a
floacing charge shall {unless the Lendar confirms In writing to the contrary) be
charged to the Lender by way of a fixed chargs.

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 2 floating charge
undess and umll the Lender shall have issued a written notice to the Borrower
seating that the Crystailised Charge has, rom the date stated in the sald notice, de-
crystallised into a floating charge. For the purpose of this Clause |6 rio delay,



maction or conduct attributable to the Lender shall be deemed or trested as any
form of agreement or consent to the de-crystallisation of the Crystallised Charge.

& Restrictions
. The Borrower shall not withour the previous written consent of the Lender:

211 create any mortgage, charge, lien, or other security interest on any of its assets
including the Grant Assets other than this Debenture and the Permiced
Seourity:

212 dispose of the assets charged by Clauss 111 and/or the Grant Assers;

213 dispose of the assets charged by Clause 1.1.2 and/or the Grant Assets other
than in the ordinary course of business at not less than markaet value;

214 grant or accept a surrender of any lease or licence of or part with or share
possession or occupation of its freshold ar leasehold property or any part of
it

215 pull down or remove or redevelop or make any material alterstion to the
whole or any part of any buildings or any other substantial asser or sever,
unfix or remove any fixtures or remove any plant machinery or egquipment
belonging to or in use by the Borrower except for the purpose of effecting
repairs or replacing such asset; or

216 factor, assign, discount or sell any of its Bool Debis 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.

i Leovenants
3l The Borrowsr shall

301

313

kaep all buildings and &l plane,  machinery, fixoures and fittings in good repalr
and condition and immediately after being reguired 1o do so by the Lender
make good any want of repair in such assets and permit any person nominated
by the Lender free access ar all reasomable times o 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 nsurances as are normally
malntained by prudent companies carrying on similar businesses with the
interest of the Lender noted on all policies of suck imsurance or, if the Lender
shall require, In the joint names of the Borrower and the Lender and wil
produce or deposic with the Lender all such policles and receipss for all
premiurn and other payments necessary for effecting and maintaining such
insurances;

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



314 puncually pay all rents, taxes, duties, assessments and other ougpoings and
observe and parform all restrictive and other covenants under which its asses
ara held;

315 subject o che rights of any prior mortgages deposit with the Lender all deeds,
certificates and documents constiouting or evidencing dtle 1o the property or
any part of the property charged by this Debermure 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

317 not (without the Lender's consent which shall not be unreasonably  withheld
or defayed) make any application for planning permission or implement any
planning permission or omit or sulffer to be omitted any act matter or thing
reqguired to be done under the relevant planning legislation,

3LE  not release, exchange, compound, ser-off, grant time or indulgence in respect
of, or in any other manner deal with all or any of the Boole Debis;

349 as agent for the Lender, collect in and realise all Book Debts, pay the
proceeds into an account nominated by the Lender {the “Account”)
immadiately on receipt and pending payment, hold these proceseds in trust
for the Lender;

3L not, without the prior written consent of the Lender, withdraw any amounts
standing to the credit of the Account;

3LIE i called on so te do by the Lender, sxecute 3 legal assignmant of the Book
Debts o the Lender in such terms as the lLender may require and give
notice of that assignmeant 1o the debtors from whom the Book Debts are
due, owing or incurred;

3.1.12 ke all necessary action to safeguard and maintain the Intellectusl Property
including, without limitation, sbserving all covenants and stipulations relating
thereto and paying all applicable renewal fees, licence fees and other
ouitgoings; and

1113 uwse all reasonable efforts ro effect registration of any applications for
registration of any Imellectual Property and keep the Lander prompely
informed of alf masters relating o such registration

if the Borrowsr shall fail to satisfy the Lender that it has performed any of its
obligations under clause 3.1 then the Lender may take such steps as it considers
approprizte w procure the performance of such obligation and shall not by takdng such
steps be deemed to be a mortgages in possession and the monies expended by the
Lender shall be reimbursed by the Borrower on demand and untit so reimbursed shall
carry interest at the Interest Rate to the date of refimbursement.

Enforcament

This Debanture shall become enforceable:

401 i any of the Secured Obdigations shall not be paid or discharged by the
Borrower when due;



432

43

412 if the Borrower breaches any provision of this Debenture or of any agreement
contaiiting any terms and conditions of or applicable to the Secured
Oibligations; or

413 any other event shall take place which in the opinfon of the Lender puts in
jeopardy all or any part of the sscurity created by this Debenturs,

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 At as varled or extended by this
Debenture shall arise on and be exercisable at any dme after the Lender shall have
demanded the payment or discharge by the Borrower of all or any of the Secured
{abligations or after a receiver or an administrator has been appointed.

Section 93 of the Law of Property Act (928 desling with the consolidadon of
mortgages shall not apply to this Debenure,

Receiver's Powers

52

R

A any tme after this Debenture has become erdorcesble or i requested by the
Borrower, the Lender may without further notice to the Borrower appaine by writing
urler hand or under seal any one or more parsons eithar singly, jointly, severally or
jointly and severally to be 3 receiver or receiver and marager {sach 2 "Recelver’) of any
part of the property charged by this Debenture and either at the time of appointment
or any tme after his appointment may fix his or thelr remuneration and excepe as
wtherwise required by stature may remove any such Receiver and appeint another or
ethars in his or their place.

Any Recelver 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 labilides or restricdons 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 (but
without lability as such), receivers, and administrators appointed under those Acts
which in the case of joint Recelvers may be exercised either jointly or severally, In
additon, bur without prejudics to the generality of the foregoing the Receiver shall
have power (in the name of the Borrower or otherwise and in such manner and on
such terms and conditions as he shall think it wo

A1 ke possession of, collect and get in all or any part of the property In respect
of which he Is appointad and for thar purpose to nbke any procesdings;

B33 earry on or concur in carrying on the business of the Borrower and to raiss
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 fand;

534 sell or concur in selling, let or concur in letting and terminate or accept
surrenders of leases or tenancies of any of the property charged by this
Drebenture and to carry any such transactions into effecy



535  sell, assign, ot or otherwise dispose of or concur in selling, sssigning. letting or
wtherwise disposing of all property in respect of which he s appointed;

538 rmele any arrangemant or compromisa between the Borrowsr and any other
person which he may think expedient;

537 make and effec all repalrs, Improvements and Insurances;
538, purchase materials, tools, eguipment, goods or supplies;

5395 call up any uncalled capital of the Borrower with all the powers conferred by
the articles of association of the Borrower in connection with cally;

53140 employ, engage and appoint managers and other employees and professional
advisers; or

5310 do &l such other acts and things 35 may be considered to be incidental or
conducive to any of the above matters or powaers or o the realisation of the

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

Sdministrator's Powers

6.3

b4

Paragraph [4(2) Schedule Bl insolvency Act 1986 applies to this Debenture,

Mt any tme after this Debenture has become enforceable or if requested by the
Borrower, the Lender may without further notice to the Borrower appoint any one or
more persons either singly, joimly, severally or jointly and severally o be an
administrator of the Borrower {each an "Administrator™ and excepr as otherwise
required by statute may remove any such Administrator and appoint another ar others
in his or their placs,

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

Any Adrrinistrator shall have all the powers conferred by the Inselvency Act 1986 on
administrators appointed under thar Act  In addiion, but withour prejudics w the
generality of the foreguing the Administrator shall have power {in the name of the
Borrower or otherwise and In such manner and on such terms and conditions a5 he
shall think fit) o

641 ke possession of, collect and get in the property of the Borrower and Tor
that purpose to take any procesdings;

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

£43  purchase or acquire any land and purchase, acouirs and grant any interest in or
right over land;

644  sell or concur in selling, let or concur In letting and terminate or accept
surrenders of leases or tenancies of any property of the Borrower and 1o carry
any such wransactions into effect;



45 sell assign, let or otherwise dispose of or concur in seliing, assigning, lesting or
otharwiss disposing of any oroperty of the Borrower;

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

647  make and effect all repairs, improvements and Insurances;
£48  purchase materials, tools, equipment, goods or supplies;

549 call up any uncalled capital of the Borrowsr with all the powers conferred by
the argicles of association of the Borrower in connaction with ealls:

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

6401 do all such other acts and things as may be considered to be incidental or
conducive wo any of the above matters or powers or (o the realisation of the

sacurity constisuted by this Debenture and which he lawlully may or can do,

Lender's Powers

At any time after this Debenture shall have become enforceable or i requested by the
Borrower, the Lender may without further notice and without first appointing a
Receiver or an Admindsirator exercise all or any of the powers conferred on
mortgagess by the Law of Property Act 1925 as varled or extended by this Debenture
and all powers, authorites and discrations conferred expressly or by implication on any
Receiver or Administrator in this Debenture or conferred by statute or comman law.

BT LSED

Application of Froceeds

9.1

92

Ary monies received by the Lender, any Receiver or Administrator shall subject to the
repayment of any chims having priority to the charges created by this Debenture be
applied in the following order bur without prejudice to the right of the Lender 1o
recover any shortfall from the Borrower:

.01 In the payment of all costs, charges and expenses of and incidental w the
appoinoment of the Recelver or the Administrater and the exercise of all or
aryy of his powers and of all cutgoings paid by himg;

9.1.2  in the payment of the Receiver’s or Administrator's remunaration;

203 in or towards the satisfaction of the monies, oblipations and fabilities secured
by this Debentitre in such order as the Lerxder n fts absolute discretion thinks
fit;

214 in payment of the surplus (f any) to the person or persons entitled to It

Adl rmonies received, recovered or realised by the Lender under this Debenture may be
gradited at the discreton of the Lender to 2 separate accour and may be held in such



avcount for so long as the Lender shall think fic pending its application from time
time in or towards the discharge of any of the Secured Obligations.

Mo person dealing with 3 Receiver, an Administrator or the Lencer shall be
concerned 1o enguire whethar any power which he or it is purporting o exerdiss
has become exarcissble or whether any money i due under this Debenture or
concearning the application of any money paid, raised or borrowed or concerning the
propriety or regularity of any sale by or other dealing with such Recedver,
Admintstrator or the Lender, All the protection to purchasers contalned in Sections
104 and 107 of the Law of Property Act 1925 shall apply to any person purchasing
from or dealing with a Receiver, an Administrator or the Lender.

if the Lender, any Recelver or any Administrator shall enter into possession of the
property charged under this Debenture or any part of it, the Lendsr, the Recalver
ar the Administrazor may from dme o time and at any timea go out of such
possession. Meithar the Lender nor any Receiver nor any Admindscrator shall in any
circumstances {either by reason of any entry into or taldng of possession of any such
property or for any other reason and whether as mortgages in possession or on any
other basis be Habls to account o the Borrower for anything except its or his
actual recelpts or be liable to the Borrower for any loss or damage arising from any
realisation of the property charged under this Debenture or from any act, default or

The Borrower irrevosably appoints the Lender, any Receiver, any Administrator and
any parson nominated by the Lender jointly and also severally 1o be the attorney of
the Borrower with the power of substitution and in its name and otherwise on its
bahalf and a3 18 act and deed 1o sign or execure all deeds, instruments and
documents which the Lender, any Receiver, or any Administrator may reqguive or
deem proper for any of the purposes of or which the Borrower ought to do under
this Daebenture. The Borrower agrees 1o ratify and confirm anything such amorney

18, Protection of Third Parties
bl Entry into Possession
ornission in connection with such realisation,
12, Power of Attorney
shall lawfully and properly de.
13, Prior Charges

If there is any encumbrance over any of the property charged by this Debenture
which ranks in priority w this Debenture and any proceedings or steps are taken to
exercise or enforce any powers or remedies conferred by such prior encumbrances,
the Lender, any Receiver or ary Administrator appointed under this Dabenture may
{but without prejudics to any rights the Receiver or the Administrazor may have
under the Insalveney Act [988), redeerm such prior encumbrance or procurse s
transfer co itself and rmay settle and pass the accounts of any prior mortgages
chargee or encumbrancer. Any account so settied and passed shall be conclusive
and binding on the Borrower and all the principal, interest, costs, charges and
expenses of and Incidental to such rederption or transfer shall be secured on the
property charged by this Debenture and all the powers conferred by any prior
srcumbrance on the encumbrancer, any receiver or any administrator under that
gncumbrance shall be exercisable by the Lender, the Receiver or the Administrator
i like manner as if such powers were exprassly included in this Debenture,



id. Further Assurance

The Borrower shall whenever reguested by the Lender Immediately execute apd
sign all such deeds and documents and do all such things as the Lender may require
at the Borrower's cost over any property or assets specified by the Lender for the
purpase of perfacting or more effectively providing security 1o the Lender for the
payment and discharge of the Secured Obligations.

i5, feouts and Indemniny

181 All costs, charges and sxpenses incuirred by the Lender relating to this Debenture or
the Secured Obligations shall be relmbursed by the Borrower o the Lender on
demand on a full indemnity basts and untl so reimbursed shall carry interest av the
nrerest Rate from the date of payment o the date of relmbursernent and be secured
on the property charged by this Debenture.

152 The Lender and every Receiver, Administrator, attorasy or other person appointed by
the Lender under this Dabanturs and their respective emplovees shall be endded o be
indemnified on & full Indemnity basls out of the property charged by this Debenture for
afl liabiligfes and expenses incurred by any of them in or directly or indirectly 25 2 result
of the exercise or purported sxercise of any of the powaers, authorities or discrations
vasted in them under this Debenture and against all actions, proceedings, losses, tosts,
claims and demands for any matier or thing done or omitted in any way relating to the
proparty charged by this Deberture and the Lender and any such Receiver and
Sddministrator may retain and pay all sums for such matters our of the monies received
under the powers conferred by this Dabenture.

16, Miscellaneous

16.  The Lender may withour discharging or in any way affecting the security created by this
Debanture or any remedy of the Lender grant dme or other indulgence or abstain
frorm 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
arrangament, varlation or release with any person or persons without prajudice either
s this Debenture or the Bability of the Borrower for the Secured Obligations.

162 The Lender shall bave o full and unfewered right to assign the whole or any part of the
benefit of this Debenture and the expression "the Lender” shall include its successors
and assigns and the Lender shall be entitled to disdose any information o any actual or
prospective assignes, SUCCesSor or participant,

1.3 The provisions of this Debercure shall be severable and if ar any dme any one or more
such provisions s or becomes invalid llegal or unenforceable the validicy, legality and
enforceability of the remaining provisions shall not in any way be impaired as a result

164 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 law and may be
exercised from time to tme and as often 33 the Lender may deem axpedient,

165  This Debenture is In additon 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 or any contractual or legal rights of the Lender.,



i66  This Debenture may be executad in more than one counterpart each of which shall be
deemead to constitute an original,

be.7 i the rule against perpetuities applies to any wust created by this Debenture, the
perpatuity period shall be 125 years (as specified by section 5{1] of the Perpeuwities and
Accumulations Act 2009,

i7. Motices

7.4 A demand notice or other communication to the Borrower in connection with this
Drebentsra-

V7.1 shall be in writing and;
17.0.2  shall be left ar dhe Borrower's registersd or principsl office for the time being
or a place of business of the Borrowsr last known o the Lender or sent o
such address by facsimile or first class post.
172 Any such demand, notce or cther communication will # given or made in
accordance with this Clhuse, be deemed o bave been duly given or made a3

follows:

720 1f sent by prapald first olass post on the second Business Day after the date
of posting, or

17.2.2  if delivered by hand on delivery at the address provided for in chis
Diebenture; or

17.0.3 if sent by facsimile at the time of trangmission
provided however that i it is delivered by hand or sent by facsimile on a day which
Is not a Business Day or after 4.00 pm. on 2 Business Day it will Instead be deemed

o have baen given or made on the nexe Business Day.

iR, Soverning Law angd jurisdiction

This Debenture shall be governed by and construed in accordance with the laws of
England and Wales and the Borrower submits to the nron-exclusive jurisdiction of
the courts of Englind and Yales.

19, Rowietratinn

9.1 The Borrower certfies that this Debenture does not contravene its memorandum
and ariicies of association and has been executed in accordance with such
docurments and applies to the Chief Land Raglstrar for a restriction o be entered on
the reglster of its dtle 1o registered properties charged by this Debenture that:

“"No disposition of the registered estate by the propristor of
the rapistered estote i to be registerad without a written consent
signed by the Propristor for the time belng of the chorpe doted
{DATE] in fovour of Secand Low Stichting referred to in the charges
register.”



192 The Borrower applies to the UK Intellectual Properyy Office for a restriction to be
entered on the register of its title to s UK registered Intellsctual Property listed in
Schedule | charged by this Debenmre PROVIDED that upon the refesse of this
Debenture, the lender will use reasonzble endeavours to cooperate with the
Borrower to procure the removal of the restricdon so registered and the Borrower
agrees 1o indemnify the Lender for any and all reasonable costs of doing so.

20, Dielivery

The Borrower has executed this Debenture as a desd on the condition that it shall
not be created for the purposes of the Companies Act 2006 Section 860 {(as
amendad) nor delivered for the purposes of Section 44 of that Act, until it is dated
by or on behalf of the parties,

21, Byoidance of Paviments

288 No assurance, security or payment which may be avoided or adjusted under any
anacirment relating to bankruptey or insalvency or under Part V1 of the lnsolvency
At 1986 or similar legislation binding on the Borrower in a jurisdiction other than
England and Wales and no release, settlameant 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 1o recover from the Borrower {inchiding the right w
recover any monies which it may have been compalled by due process of law 1o
refund under the provisions of the lnsolvency Act 1986 and any costs payable by &t
or otherwise incurred In connection with such process) or to enforce the security
created by or in connestion with this Debenture to the full excent of all mories and
liabilivies secured by this Debenture.

212 The Lender can retain the security created by this Debenture for a paeriod of 25
months after all the Secured Obligations shall have been pald and discharged in Al
notwithstanding any release, settlement, discharge or amangerment given or made by
the Lender on or as a consequence of such payment or termination of liabiliy.  Fa
any dme within the period of 2% months after such payment or discharge a petition
shall be presented w a court for an order for the winding up of the Borrower or any
person {the "Principal Debtor”) whose liabilities wo the Lender have been guarantesd
by the Borrower, or an application |5 made 1w a court for an administration order for
the Borrower or the Principal Debior, or any person gives notice of its intention to
appoint an administrator of the Borrower or of the Princpal Debaor, or any parson
files with the court 2 notice of intention to appoint an administrator or a notice of
appoimment of an administrator of the Borrower or the Principal Debtor, or the
Borrower or the Principal Debtor shall commence to he wound up or o go into
administration or any analogous proceedings shall be commenced by or against the
Borrower or the Principal Debror, the Lender shall be 2t lherty to continue to retaln
such security for and during such further period as the Lender may determine.  The
Borrower agrees that in such event such security shall be deermed to have continued
have been held as security Tor the payment and discharge to the Lender of all monies
and liabilities secured by this Debenture.

N Definitions and Interpretation
221 in this Debenture:



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

“Discharge Date” means the date on which the Lender confirrms to the Borrowear
that the Secured Oblipzions owed by the Borrower to the Secured Pardes have been
repaid in full and no further monies are outstanding;

“Insobrent” means any of the follows:-

{2} the anpointment of 2 recelver or sdministrative receiver over the whole or 2
substantial pare of the Borrower's assets or any legal process if wken, or
anforeed upon any of the Borrower’s assets, and any such action is nov ifted
or discharged within 14 days;

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

{c} the Borrower becarnes Insolvent or stops or suspands payment of its debts
oris {or is deemed to be) unable to pay its debts as they fall due or
Proposes of enters into any agreement or composition for the benefir of its
craditors genarally,

{d} a petition is presented {other than a petidon which is in the Lender’s opinion
frivolous or vexatious and which is withdrawn or stayed within 14 days) or
an ordar s made for the winding-up or dissolution of the Borrower or the
appointment of a lquidation In respect of the Borrower, or

{2 the Baorrower ceases or threatens to cease to carry on the whole ora
substantlal part of ity business,

“Intellectual Property” means patents, inventions, registered deslgns, trade marks,
domaln narmes, applications for the registration of any of the foregoing and the right o
apply therefor in any part of the world; design rights including Community designs,
copyrights and rights in the mature of copyright; trade namaes, logos and get-up; and any
sirnilar or eguivalent righss arising or subsisting anywhere in the world including all
patents wnd patent applications which are set out in Schedule |

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

"Permitted Security” means the debentures granted by the Borrower to INTU
Shopping Centres ple (having company number: 02893329 and whose registered office
is at 40 Broadway, YWestmirster, London $YWIH 0BT) and Braed Reply lhvestment
Limited {having company number: 9321264 and whose registersd office s av 38
Grosvenor Gardens, London, SWIYW OEB) on 18 December 2018;

“Bocured Assets” means all of the Borrower's assets secured under this Debensure;

"Secured Obligations” means such monies, obligations and liabilides whether
principal, interast or otherwise which may now or at any tme in the future be due or
owing or ncurred by the Borrower to the Secured Parties {whather actual or
contingent and whether incurred alone or jointly with ancther as principal, guararntor,
surety or otherwise and in whatever mame or style) in connectlon with  any loan notes



222

223

igsued by the Borrower to the Lender described as "enModus Limited series A secured
loan notes 2018", together with interast, charges and other expenses;

“Gecured Parties” mesns the Lender; and

“CBaourity” means this Debenture and any securiy created undar &
H

Asy reference in this Debenture too

2221

12412

2313

‘214

4215

statutes, statutory provisions and other legisiadon shall include ol amerndments,
sybstitutons, modificatons and re-enactments for the time belng in foree;

this Disbenture and o any provisions of it or o any other document referred
ey iy this Debenture shall be construed as references to it in force for the tme
being and as amended, varied, supplemented, restated, substituted or novated
frary time to time;

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

Clauses and Schedules are to Clauses and Schadules of this Debenturs; and
a person means an ndividual, firm, corporation, soclety, unincorporatad

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

Headings are for ease of reference only and are not to affect the interpretation of
this Debenture.

The Borrower has executed this Debenture a3 2 deed and the Lender has execured this
Deboenture on the date stated ahove,
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Borrower

EXECLITED as 2 Deed (but not deliverad undl the
dave stared on its front page) by ERMODUS
LIMITED acting by 2 direcoor

before the following withess:

.........................................................

Lender

EXECUTED as a Deed (but not delivered untl the
date stated on its front page) by

SECOND LAW STICHTING by

an authorised signatory

before the following withess:

WV ENEES o e e

Diirector

Authorised Signatory



Borrower

EXECUTED as a Deed (but not delivered until the
date stated on its front page) by ENMODUS
LIMITED acting by 2 director )

Director

before the following witness:

Lender

EXECUTED as 2 Deed (but not delivered und the 3
date stated on its front page) by i

SECOND LAW STICHTING by }

. herands) BY.
an authorised signatory %fim%‘{ iNa{ =

5““ L N

" .J“’Ww_m__,hm
/Dot @‘?%a oo

Bics T Ser” Prowyhoider

Authorised Sgnatory

befure the following witness:

w.%%»:ﬁ ]
Witness .45
it




