In accordance with
Sections 859A and
859} of the Companies
Act 2006
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Particulars of a charge

A fee1s payable with this form You can use the WebFiling service to file this form online

Please see 'How lo pay' on the Please go to www companieshouse gov uk

last page

What this form is for X What this form 1s NOT for Faor further information, please
You may use this form to register You may not use this form to refer to our guidance at

a charge created or evidenced by register a charge whagagthnr = =~ ST wuk

an mstrument instrument Use forr

ouit order extending the time for delivery
Mi’ou must enclose a certified copy of the instrument wath this f

This form must be delivered to the Registrar for registratiol
21 days beginning with the day after the date of creation of the
dehvered outside of the 21 days i will be rejected unless itis a

SATURDAY

scanned and placed on the public record Do not send the orniginal

T

10/01/2015
COMPANIES HOUSE

Company number

Company details

o[ [a [z [e [+ e ]o

2l [ [ =

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

Company name in full ’Broadway Financial Technology Lamited

bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date Iq E_ IT lq F W |71_ ﬁ

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

Please show the names of each of the persons, secunty agenis or trustees
enfitled to the charge

Name

lINDIGO FUNDING LUXEMBOURG 5.4 R L

Name

Name

Name

|
|
|
|
|
|
|

tick the statement below

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

If there are more than four names, please supply any four of these names then
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arrcraft or mtellectual property
registered or required to be registered in the UK subject to a charge (which 1s
nct a floating charge) or fixed secunty included in the instrument

Brief description

Please submit only a short
description If there are a numnber of
plots of land, arrcraft andfor ships,
you should simply describe some
of them in the tex! field and add a
statement along the lnes aof, “for
more detaills please refer to the
instrument”

Please limit the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge {which s not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorpareal
property not descrnibed above? Please tick the appropnate box

(x] Yes

(] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[x] Yes Continue
[ ] Ne GotoSection?

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 appropnate box

[x] Yes
] No

Trustee statement ©

You may tick the box if the company named in Section 1 I1s acting as trustee of
the property or undertaking which Is the subject of the charge

[

© This statement may be filed after
the registration of the charge (use
form MROB)

Signature

| Please sign the form here

Signature

Signature

X 9

( &nion AN (P X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, 1t will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

lmmmmm Raj Khaira

[ Company name
Travers Smith LLP

[me 10 Snow Hill

Pesttown  London

| County/Region

e ) CAEN YN ENEN )

Country

‘nx

Telephone

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office If
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

foliowing:

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

[x] You have included a certified copy of the
Instrument with this form

(x] You have entered the date on which the charge
was created

ix] You have shown the names of persons entitled to
the charge

[x] You have ticked any appropriate boxes in
Sections 3,5,6,7&8

[x] You have given a description in Section 4, if
appropriate

[x] You have signed the form

[x] You have enclosed the correct fee

[x] Please do not send the onginal instrument, it must
be a certified copy

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

E How to pay

A fee of £131s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

E Where to send

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

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

DX 33050 Cardfi

For companies registered in Scotland.

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email 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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7336400
Charge code: 0733 6400 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st December 2014 and created by BROADWAY FINANCIAL
TECHNOLOGY LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 10th January 2015.

Given at Companies House, Cardiff on 16th January 2015
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TRAVERS SMITH

DATED 3\ DECEMBER 2014
THE COMPANIES LISTED IN SCHEDULE 1
AS CHARGORS
IN FAVOUR OF

INDIGO FUNDING LUXEMBOURG S.A R.L.

AS LENDER

DEBENTURE

We hereby certify that this document is a

true and correct copy of the onginal save and to the
extent redacted in accordance with

section 859G of the Companies Act 2006

T o a,mjk\LLP

TRAVERS SMITHLLP 9 ] V| 2018

Travers Smuth LLP
10 Snow Hill London EC1A 2AL
www traverssmith com
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THIS DEBENTURE 15 dated 2y ‘ December 2014 and made between

1 THE COMPANIES LISTED IN SCHEDULE 1 (the Chargors) in favour of

(2) INDIGO FUNDING LUXEMBOURG S.A R.L. a société d responsabihité himitée
incorporated under the laws of the Grand Duchy of Luxembourg, registered with the
Luxembourg Trade and Compamues Register whose registered office 1s at 28, Boulevard
Royal — 4th floor, L-2449 Luxembourg (the Lender)

IT IS AGREED as follows.

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

Terms defined 1n the Facility Agreement shall have the same meaming when used m this
Debenture or any Mortgage unless otherwise defined herein or therein (as applicable) and 1n
addition the following words and expressions where used in this Debenture or any Mortgage
shall have the meanmngs given to them below

Account means any credit balance from time to time on any account (including, without
limitation, each Business Account) opened or mamtained by a Chargor with any bank or
financial institntion (other than any Excluded Account) (and any replacement account or
subdivision or sub-account of that account) and all Related Rights

Act means the Law of Property Act 1925

Agreed Lending Terms means the standard pre-contractual information (mn the form of
written adequate explanations and SECCI) and the consumer credit agreement used by
Indigo Michael Limated to onginate Customer Loans (as amended from time to time n
accordance with the Facility Agreement)

Business Account means each of the bank accounts identified 1n Schedule 10 (Business
Accounts)

Charged Intellectual Property means any and all Intellectual Property owned by a Chargor
now or in the future including without limitation those nghts listed 1n Schedule 3 (Details of
Intellectual Property)

Charged Property means all the assets and undertaking of each Chargor which from tume
to time are the subject of the Secunty created or expressed to be created 1n favour of the
Lender by or pursuant to this Debenture and any Mortgage

Coltateral Rights means all rights, powers and remedies of the Lender provided by or
pursuant to this Debenture or any Mortgage or by law

Crystatlisation Event means the occurrence of any event or circumstance

TS4/2344350208JOCEBDN 1




(@) under Clause 4 1 (Crystallisation by notice) of thus Debenture, which would allow
the Lender to crystallise the floating charge created under Clause 3 3 (Floating
charge) of this Debenture, and/or

(by  under Clause 4 2 (Crystallisation automanc) of this Debenture, which would cause
the floatng charge created under Clause 3 3 (Floaning charge) of this Debenture to
crystallise automatically

Customer Loans means short term loans to mdividuals in the Umted Kingdom, made by
Indigo Michael Limuted 1n accordance with the Agreed Lending Terms and 1n the manner
set out in the [nitial Budget

Declared Default means an Event of Default n respect of which any notice has been served
by the Lender m accordance with clause 22 19 (Acceleration) of the Facthty Agreement

Derivative Assets means all assets denved from any of the Shares including all allotments,
accretions, offers, nghts, dividends, interest, incomne, benefits and advantages whatsoever at
any tume accruing, offered or arsing in respect of or incidental to any of the Shares and all
stocks, shares, rights, money or property accrumg or offered at any tune by way of
conversion, redemption, bonus, preference, exchange, purchase, substitution, option, interest
or otherwise 1n respect thereof

Enforcement Event means the occurrence of an event which results in the Secunity created
by or pursuant to this Debenture becormng enforceable m accordance with Clause 131
(Enforcement)

Event of Default has the meanmg given to that term in the Facility Agreement

Excluded Account means any account operated by a third party financial nstitution for the
purpose of cotlecting Custorner Loans on behalf of a Chargor, the proceeds of which are
remutted to such Chargor in accordance with the relevant merchant services agreement
regulating the operation of such account

Excluded Leasehold Property means any leasehold property eccupied by a member of the
Group as tenant or licensee at any time now or 1n the future pursuant to a lease, tenancy,
licence or other agreement having a simular effect, which has a term of less than 25 years

Facility Agreement means the facihties agreement dated on or about the date of this
Debenture and made between the Chargors as borrowers and guarantors (as applicable) and
the Lender as amended, novated, supplemented, extended or restated

Finance Document has the meaning given to that term 1n the Facility Agreement

Initial Budget means the financial model prepared by Semor Management relating to the
Group 1n agreed form to be delivered to the Lender pursuant to clause 4 1 (fnitial conditions
precedent) of the Facility Agreement

TS4/23442502/08/1DCBON 2




Insurance Policy means any policy of insurance (including, without hmitation, any key-
man nswrance, life insurance or assurance, but excluding any third party hability insurance)
1n which any Chargor may from time to ime have an interest

Intellectnal Property means

(a) any patents, trade marks, service marks, designs, business names, copynghts,
database nghts, design nghts, domain names, moral rights, mventions, confidential
information, knowhow and other intellectual property rights and interests (which may
now or in the future subsist), whether registered or unregistered, and

(b) the benefit of all applications and rights to use such assets of the Chargors (which
may now or 1n the future subsist)

Intercreditor Deed means the intércreditor deed dated” on or about—the-date of tns
Debenture and made between, among others, the Chargors, the Subordinated Lender (as
defined therein) and the Lender

Investments means

(a)  any stocks, shares, debentures, bonds, coupons, negotiable 1nstruments, secuniies and
certificates of deposit (but not including the Shares),

(b)  all interests 1n collectve mnvestment schemes, and

() all warrants, options and other nghts to subscribe for or acquure any of the
investments descnibed in paragraphs (a) and (b) above,

1 each case whether held directly by or to the order of any Chargor or by any trustee,
nomunee, fiduciary or clearance system on 1ts behalf and all Refated Rights (including all
rights against any such trustee, normnee, fiduciary or clearance system)

Monetary Claims means any book and other debts and monetary clams (other than
Accounts) owing to any Chargor and any proceeds of such debts and claims (including any
clmms or sums of money denving from or in relation to any Intellectual Property, any
Investment, the proceeds of any Insurance Policy, any court order or judgment, any contract
or agreement to which any Chargor 1s a party and any other assets, property, rights or
undertaking of each Chargor)

Mortgage means a mortgage or charge 1n respect of any Real Property granted by a Chargor
int favour of the Lender 1n accordance with Clause 6 (Further Assurance) substantially in the
form of Schedule 7 (Form of Morigage)

Obligor has the meamng given to that term in the Facility Agreement

Real Property means

TS423443502/08/JDC/BON 3




(a) any freehold, leasehold or immovable property (including, without Lnmtation, the
freechold and leasehold property in England and Wales specified i Schedule 2
(Details of Real Property), but excluding any Excluded Leasehold Property, and

(b)  any buildings, fixtures, fittings, fixed plant or machinery from time to time situated on
or formung part of such freehold or leasehold property,

and mncludes all Related Rights

Receiver means a recerver or receiver and manager or (where permitted by law)
administrative recerver of the whole or any part of the Charged Property and that term will
include any appomtee made under a joint and/or several appontment

Related Rights means, 1n relation to any asset (including the Shares, the Derivative Assets
and the Investments)

(a) the proceeds of sale of any part of that asset,

(b) all nghts under any licence, agreement for sale or agreement for lease 1 respect of
that asset,

(c) all nghts, benefits, claums, contracts, warranties, remedies, Security, indemmties or
covenants for title 1n respect of that asset, and

(d) any monies and proceeds paid or payable mn respect of that asset

Secured Obligations means all obligations which the Obligors may at any time have to the
Lender or any of the other Secured Parties under or pursuant to the Finance Documents
(including this Debenture and any Mortgage) including any hiabiiues in respect of any
further advances made under the Finance Documents, whether present or future, actual or
contingent (and whether incurred solely or jointly and whether as principal or as surety or in
some other capacity)

Secured Parties means the Lender from time to ume party to the Facility Agreement and
any Receiver or Delegate (or delegate of any Recewver pursuant to the exercise of powers
under Clause 28 2 (Delegation))

Senior Management has the meaning given to that term 1n the Facility Agreement

Shares means all of the shares listed at Schedule 4 (Detazls of Shares) and all of the shares
in the capital of any other limited liability company corperated 1n England and Wales, 1
each case held by, to the order or on behalf of each Chargor from time to time

Specific Contracts means the Software Licence Agreement and any other document
designated by the Lender and a Chargor as a Specific Contract from ume to time

TS54/2344380208/DCBON 4




1.2

1.3

14

Software Licence Agreement means the Software Licence Agreement between Indigo
Michael Limuted and Broadway Financial Technology Limted dated 10 June 2013

Software means the software owned by Broadway Financial Technology Lumted and
licensed to Indigo Michael Limuted pursuant to the Software Licence Agreement, and which
1s utilised by Indigo Michael Limuted in respect of monitoring Customer Loans and
conducting 1ts business 1n the ordinary course

Tangible Moveable Property means any plant, machunery, office equpment, computers,
vehicles and other chattels (excluding any for the time being formung part of any Chargor’s
stock 1 trade or work 1n progress) and all Related Raghts

Interpretation
In this Debenture or, as applicable, any Mortgage

1.2.1 the rules of interpretation contained in clause 1 2 (Construction) of the Facility
Agreement shall apply to the construction of this Debenture and any Mortgage,

1.2.2 any reference to the Lender, a Chargor or the Secured Parties shall be
construed so as to mclude its or their (and any subsequent) successors and any
permutted transferees in accordance with their respective interests, and

1.23 references 1n this Debenture to any Clause or Schedule shall be to a clause or
schedule contained in this Debenture

Third party rights

1.31 Unless expressly provided to the contrary n this Debenture a person who 1s not
a Party has no right under the Contracts (Rights of Thurd Parties) Act 1999 (the
Third Parties Act) to enforce or emoy the benefit of any term of this
Debenture

1.3.2 Notwithstanding any term of this Debenture, the consent of any person who 1s
not a Party 1s not required to rescind or vary this Debentute at any time

Inconsistency

141 In the event of any inconsistency ansing between any of the provisions of this
Debenture or any Mortgage and the Facility Agreement or the Intercreditor
Deed, the provistons of the Facility Agreement or the Intercreditor Deed (as the
case may be) shall prevail

14.2 To the extent that the provisions of this Debenture are inconsistent with those
of any Mortgage, the provisions of that Mortgage shall prevail
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1.5

1.6

1.7

18

21

22

Disposition of property

The terms of the other Finance Documents and of any side letters between the Parties in
relation to the Finance Documents are incorporated mto this Debenture and any Morigage to
the extent required for any purported disposition of the Real Property contained 1n this
Debenture or any Mortgage to be a valid disposition 1n accordance with Section 2(1) of the
Law of Property (Miscellaneous Provisions) Act 1989

Incorporation of provisions into any Mortgage

Clauses 1?2 (interpretation), 61 (Further assurance general), 63 (Consent of third
parnies), 6 5 (Imphed covenants for title), 15 (Enforcement of security), 16 (Extension and
variation of the Act), 17 (Appointment of Recewer or admirustrator), 18 (Powers of
Recewver), 21 (Power of attormey), 30 (Goverming Law) and 31 (Junsdichion) of thus
Debenture are incorporated into any Mortgage as if expressly incorporated into that
Mortgage, as 1f references in those clauses to this Debenture were references to that
Mortgage and as 1f all references in those clauses to Charged Property were references to the
assets of the relevant Chargor from time to tume charged in favour of, or assigned (whether
at law or 11 equity) to, the Lender by or pursuant to that Mortgage

Mortgage
It 1s agreed that each Mortgage 1s supplemental to this Debenture
Deed

It 1 mtended that this Debenture takes effect as a deed notwithstanding the fact that a party
may only execute this document under hand

PAYMENT OF SECURED OBLIGATIONS
Covenant to pay

Each Chargor hereby covenants with the Lender that 1t shall discharge the Secured
Obhgations, as and when they fall due in accordance with therr terms Each Chargor shall
pay to the Lender when due and payable every sum at any ume owing, due or incurred by
such Chargor to the Lender or any of the other Secured Parties i respect of any such
liabaliies, provided that neither such covenant nor the Secunty constituted by this
Debenture or any Mortgage shall extend to or include any lLiability or sum which would, but
for this proviso, cause such covenant or Security to be unlawful or prohibited by any
applicable law

Interest on demands

If a Chargor fails to pay any sum on the due date for payment of that sum such Chargor shalt
pay interest on any such sum (before and after any judgment and to the exient mterest at a
default rate 15 not otherwise being paid on such sum) from the date of demand untl the date
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of payment calculated on a daily basis at the rate determuned by and 1n accordance with the
provistons of clause 10 3 (Default interest) of the Facility Agreement

3. FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE
31 Fixed charges

Each Chargor hereby charges with full title guarantee 1n favour of the Lender as security for
the payment and discharge of the Secured Obligations, by way of first fixed charge (which,
so far as 1t relates to land 1n England and Wales vested 1n a Chargor at the date of thus
Debenture and listed 1 Schedule 2 (Details of Real Property), shall be a charge by way of
legal mortgage) all such Chargor's nght, title and interest from time to time 1n and to each of
the following assets (subject n each case to obtaining any necessary consent 1o such
mortgage or fixed charge from any third party) in each case both present and future

311 the Real Property,

312 the Tangible Moveable Property,

313 the Charged Intellectual Property,

314 any goodwill and nghts 1n relation to the uncalled caputal of such Chargor,
3.15 the [nvestments and all Related Rights, and

3.16 the Shares, all dividends, mterest and other momes payable 1n respect of the

Shares and all other Related Rights (whether derived by way of redemption,
bonus, preference, option, substitution, conversion or otherwise)

3.2 Assignments

Each Chargor hereby assigns with full utie guarantee to the Lender as secunty for the
payment and discharge of the Secured Obhgations, subject to a proviso for re-assignment on
redemption, all such Chargor's night, title and interest from tume to time 1n and to each of the
following assets (subject to obtaimung any necessary consent to that assignment from any
third party and without prejudice to such Chargor's obligations under Clause 6 3 (Consent of
third parties)) 1 each case both present and future

3.21 the proceeds of any Insurance Policy, and
3.22 each of the Specific Contracts,
and, 1n each case, all Related Rights
33 Floating charge
331 Each Chargor hereby charges with full title guarantee 1 favour of the Lender

as securnty for the payment and discharge of the Secured Obligations by way of

TS4i2344 550208/ 0CBDMN 7




4.1

4.2

first floating charge all present and future assets and undertaking of such
Chargor (including but not limited to the Accounts and all Monetary Claums, in
each case, with all Related Rights), other than any asset which 18 situated 1n
England and Wales and which 1s validly and effectively charged under the laws
of England and Wales by way of fixed security created under this Debenture
favour of the Lender as security for the Secured Obhgations

33.2 The floating charge created by this Clause 3 3 shall be deferred m pomt of
prionty to all fixed secunity validly and effectively created by a Chargor under
the Finance Documents 1n favour of the Lender as secunity for the Secured
Obhgations

333 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charge created pursuant to this Clause 3 3

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation: by notice

The Lender may at any time by notice in writing to a Chargor convert the floating charge
created under Clause 3 3 (Floating charge) with ummediate effect into a fixed charge as
regards any property or assets specified in the notice 1f

4.1.1 a Declared Default has occurred and 15 continuing, or

4.1.2 the Lender reasonably considers that any of the Charged Property may be in
danger of being seized or sold pursuant to any form of legal process, or

4.1.3 the Lender reasonably considers that it is necessary m order to protect the
prionty of the Security

Crystallisation: automatic

Notwithstanding Clause 4 1 (Crystallisation by notice) and without prejudice to any law
which may have a similar effect, the floaung charge will automatically be converted
(without notice) with immediate effect mto a fixed charge as regards all the assets subject to
the floating charge if

4.2.1 any Chargor creates or attempts to create any Security {other than any
Permutted Security) over any of the Charged Property, or

4.22 any Chargor disposes or attempts to dispose of ali or any of 1ts assets (other
than as permutted under the Facility Agreement), or

423 any person levies or attempts to levy any distress, execution or other process
against any of the Charged Property, or

TE4/23443502/08//DC/EDN a8




51

52

4.24 a resolution 1s passed or an order 1s made for the winding-up, disselution,
admunistration or re-orgamsation of any Chargor or an admmstrator 1s
appointed to any Chargor, or

4.2.5 any person (who 1s entitled to do so) gives notice of 1ts intention to appoint an
admunistrator to any Chargor or files such a notice with the court

PERFECTION OF SECURITY
Notices of assignment and charge
Each Chargor shall deliver to the relevant counterparty (with a copy to the Lender)

511 1 respect of each Insurance Policy the proceeds of which are assigned pursuant
to Clause 3 2 (Asszgnments), a notice of assignment substannally i the form set
out n Schedule 5 (Form of Notice of Assignment of Insurances) duly executed
by 1t promptly following execution of this Debenture and within 1 Business
Day of the same or promptly upon such Chargor entenng into a new Insurance
Pohcy and within 3 Business Days of the same,

51.2 in respect of each Specific Contract assigned pursuant to Clause 372
(Assignments), a notice of assignment substantially i the form set out 1n
Schedule 6 (Form of Notice of Assignment of Specific Contract) duly executed
by 1t, promptly following execution of this Debenture and within 1 Business
Day of the same or promptly upon such Chargor entenng 1nto that Specific
Contract and within 3 Business Days of the same, and

51.3 1n respect of all leases relating to Real Property mortgaged or charged pursuant
to Clause 3 1 (Fixed charges) or any Mortgage, a notice of charge substanually
m the form set out in Schedule 8 (Form of Notice of Charge) promptly
following execution of this Debenture and within 1 Business Day of the same
or promptly upon such Chargor entering into a lease relating to Real Property
mortgaged or charged pursuant to Clause 3 1 (Fixed charges) and withun 3
Business Days of the same,

and 1n each case, such Chargor shall request that each notice 1s acknowledged promptly by
the relevant counterparty

Notices of charge: Accounts

Each Chargor shall, immediately following execution of this Debenture 1n respect of any
Account which 1s open on the date of this Debenture and promptly upon and 1 any event
within 3 Business Days of the request of the Lender from time to time 1n respect of any
Account opened following the date of ths Debenture, deliver to the relevant bank or
financial mstitution with which that Account 15 opened or mamtained (with a copy to the
Lender) a notice of charge wn the form set out in Schedule 9 (Form of Nontce of Charge of
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Account) or such other form as the Lender shall agree or require duly executed by or on
behalf of the relevant Chargor and shall ensure that such notice 1s acknowledged by the
relevant bank or fimancial institution with which that Account 15 opened or matntained
within 15 Business Days of the date on which such notice 1s delivered to the relevant bank
or financial 1nstitution

53 Rea! Property: delivery of documents of title

5.3.1 Each Chargor shall, immediately following the execution of this Debenture,
deliver to the Lender, and the Lender shall be enttled to hold and retam, all
deeds, certificates and other documents of title relating to any Real Property
specified 1n Schedule 2 (Details of Real Property)

532 Each Chargor shall, promptly following the acquisiuon by such Chargor of any
interest n any other Real Property mortgaged or charged pursuant to Clause 3 1
(Fixed charges), deliver to the Lender, and the Lender shall be entitied to hold
and retain, all deeds, certificates and other documents of title relating to such
Real Property

54 Note of Mortgage

In the case of any Real Property, utle to which 1s or will be registered under the Land
Registraon Act 2002, which 1s acquired by or on behalf of a Chargor after the execution of
this Debenture, such Chargor shall promptly notify the Lender of the utle number(s) and,
contemporaneously with the making of an applicauon to the Land Regisiry for the
registration of the Chargor as the Registered Proprietor of such property, apply to the Chief
Land Registrar to enter a notice of any Mortgage on the Charges Register of such Real

Property
5.5 Further advances
5.5.1 Subject to the terms of the Facility Agreement, the Lender 1s under an
obligation to make further advances to each Chargor and that obligation will be
deemed to be incorporated nto this Debenture as 1f set out in this Debenture
552 Each Chargor consents to an applhication being made to the Chief Land

Registrar to enter the obhgation to make further advances on the Charges
Register of any registered land forming part of the Charged Property

5.6 Application to the Land Registry

Each Chargor consents to an application being made to the Chef Land Regastrar to enter the
following restriction in the Propnetorship Register of any property which 1s, or 1s required to
be, registered and which forms part of the Real Property
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5.8

6.1

6.2

“No disposition of the registered estate by the proprietor of the registered estate, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, 1§ to be registered without a written consent signed by the proprietor for the time
being of the debenture dated [®] 1n favour of Indigo Funding Luxembourg Sa rl of 28,
Boulevard Royal — 4th floor, L-2449 Luxembourg referred to in the charges register

Delivery of share certificates

Each Chargor shall, on the date of thus Debenture or on, or promptly after, the date on which
any Shares are 1ssued or transferred to 1t after the date of this Debenture, deposit with the

Lender
5.71 all certificates or other documents of tatle to such Shares, and
572 stock transfer forms 1n such form as the Lender shall requre with the name of

the transferee, the consideration and the date kept blank but otherwise duly
completed and executed by or on behalf of such Chargor mn relation to such
Shares

Registration of Intellectual Property

Without prejudice to the generalty of any other clause 1n this Debenture, each Chargor shall
at any tume or tumes, if requested by the Lender, promptly and at 1is own expense, execute
all such documents and do all acts that the Lender may reasonably require to record the
interest of the Lender 1n any registers 1 the world relating to any regstered Charged
Intellectual Property (to the extent such 1nterests are capable of being so recorded)

FURTHER ASSURANCE

Further assurance: general

6.1.1 The covenant set out 1n Section 2(1)(b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out 1 sub-
Clause 612

6.1.2 Each Chargor shall promptly enter into a Mortgage over any future acqured
Real Property

Necessary achon

Bach Chargor shall at 1ts own expense take all such acuon as the Lender or any Recerver or
admimstrator may reasonably request (including making all filings and registrations) for the
purpose of the creation, perfection, protection, confirmation or maintenance of any Security
created or 1ntended to be created 1n favour of the Lender or any Receiver or administrator by
or pursuant to this Debenture and any Mortgage
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6.3

6.4

6.5

7.1

72

Consent of third parties

Each Chargor shall use its reasonable endeavours to obtain (in form and content reasonably
satsfactory to the Lender) as soon as possible any consents necessary, including any consent
pecessary for any Mortgage, to enable the assets of such Chargor to be the subject of an
effective fixed charge or assignment pursuant to Clause 3 (Fixed Charges, Assignments and
Floating Charge) and, immediately upon obtaining any such consent, the asset concerned
shall become subject to such secunity and such Chargor shall promptly deliver a copy of
each consent to the Lender

Implied covenants for title

The obligations of each Chargor under thus Debenture and any Mortgage shall be in addition
to the covenants for title deemed to be included in ths Debenture and any Mortgage by
virtue of Part 1 of the Law of Property (Miscellaneous Provisions) Act 1994

Value of security

The Chargor shall not do or cause or permit to be done anything which may m any way
jeopardise, depreciate or otherwise prejudice the value of the Security created or wtended to
be created by this Debenture 1n any matenal respect

NEGATIVE PLEDGE AND DISPOSALS
Security

Each Chargor shall not (and shall not agree to) at any tume during the subsistence of this
Debenture or any Mortgage, create or permut to subsist any Security over all or any part of
the Charged Property other than Permutted Secunty

No disposal of interests

Each Chargor shall not (and shall not agree to) at any tume during the subsistence of this
Debenture or any Mortgage, except as permitted pursuant to the Facility Agreement

7.21 execute any conveyance, transfer, lease or assignment of, or other right to use
or occupy, all or any part of the Charged Property, or

7.22 create any legal or equitable estate or other interest 1n, or over, or otherwise
relating to, all or any part of the Charged Property, or

7.23 (a) grant or vary, or accept any surrender, or cancellation or disposal of, any
lease, tenancy, licence, consent or other nght to occupy in relation to any of the
Real Property or (b) allow or grant any person any licence or right to use or
occupy or to become entitled to assert any proprietary interest (n, or nght over,
the Charged Property, which may, 1n each case, adversely affect the validity,
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enforceability or value of any of the Charged Property or the ability of the
Lender to exercise any of the Collateral Raghts, or

7.24 assign or otherwise dispose of any interest i any Account {other than
withdrawals or payments from such Accounts which are otherwise permutted
under the terms of the Facility Agreement), or

7.2.5 lend or otherwise dispose of, or grant any rights (whether of pre-emption or
otherwise) over, all or any part of the Investments or any Related Rughts

8. SHARES AND INVESTMENTS
8.1 Shares: before a Declared Default

Prior to the occurrence of a Declared Default, each Chargor shall

8.1.1

8.1.2

pay all dividends, interest and other momes atising from the Shares and/or
Related Rights 1nto an Account, and

be entifled to exercise all votng nghts 1n relation to the Shares provided that
such Chargor shall not exercise such voting rights 1 any manner mconsistent
with the Security created or intended to be created by this Debenture or which
1s 1n breach of any Finance Document, or otherwise permit or agree to any
vanation of the rights attaching to or conferred by any of the Shares, which 1n
the reasonable opmion of the Lender would prejudice the value of, or the ability
of the Lender to realise the Secunty created by, this Debentire

8.2 Shares: after a Declared Default

Upon the occurrence of a Declared Default, the Lender may at 1ts discretion {(in the name of

any Chargor or otherwise and without any further consent or authority from such Chargor)

8.21

8.2.2

8.2.3

8.24

TE4/23443502/08/JDC/BDN

exercise (or refram from exercising) any voting nghts 1n respect of the Shares,

apply all dividends, iterest and other momes arising from the Shares
accordance with Clause 19 (Application of Monies),

transfer the Shares mio the name of such nomnee(s) of the Lender as 1t shall
requure, and

exercise (or reframn from exercising) the powers and nghts conferred on or
exercisable by the legal or beneficial owner of the Shares, including the right,
1n relation to any company whose shares or other securtties are mcluded 1n the
Charged Property, to concur or participate in

(a) the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking (including the exchange,




83

84

85

8.6

conversion or reissue of any shares or securities as a consequence of
such event),

() the release, modification or variation of any nghts or labilies
attaching to such shares or securities, and

(c) the exercise, renunciation or assignment of any right to subscribe for
any shares or securties,

10 each case i such manner and on such terms as the Lender may think fit, and
the proceeds of any such action shatl form part of the Charged Property

Investments and Shares: payment of calls

Each Chargor shall pay when due all calls or other payments which may be or become due
1n respect of any of the Investments and Shares or any Related Rights, and 1n any case of
default by such Chargor 1 such payment, the Lender may, 1f 1t thinks fit, make such
payment on behalf of such Chargor in which case any sums paid by the Lender shall be
reimbursed by such Chargor to the Lender on demand and shall carry mterest from the date
of payment by the Lender until rermbursed at the rate and 1n accordance with Clause 2 2
{(Interest on demands)

Investments. delivery of documents of title

After the occurrence of a Declared Default, each Chargor shall, promptly on the request of
the Lender, deliver to the Lender, and the Lender shall be entitled to retain, all of the
Investments and any certificates and other documents of title representing the Investments to
which such Chargor (or 1ts nomunee(s)} s Or becomes entitled together with any other
document which the Lender may reasonably request (in such form and executed as the
Lender may reasonably require) with a view to perfecting or improving its Secunty over the
Investments or to registerning any [nvestment 1n 1ts name or the name of any nomnee(s)

Investiments: exercise of rights

No Chargor shall exercise any of its nghts and powers in relation to any of the Investments
1n any manner which, n the opiuon of the Lender, would prejudice the value of, or the
abihity of the Lender to realise, the Secunty created by this Debenture other than dealing
with such Investments 1n a manner permitted by the Facihty Agreement

No restrictions on transfer

Each Chargor shall

1

8.6.1 ensure that the Shares and Related Rughts are at ail umes free from any
restriction on transfer (whether under any relevant constitunonal documents or
otherwise) by the Lender (or 1ts nominee(s)) to perfect or enforce the secunity
conferred or intended to be conferred by thus Debenture, and
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8.6.2 procure that the board of directors of any company whose shares are charged
pursuant to this Debenture approves apy transfer of any of the Shares and
Related Rights desired to be made by the Lender in the exercise of the rights,
powers and remedies conferred upon it by this Debenture or by law

8.7 Communications

Each Chargor shall notify the Lender of the contents of any communication or document
recerved by 1t 1n relation to any of the Shares and Related Rughts

8.8 Variation of rights

No Chargor shall, by the exercise of any voting nghts or otherwise, permit or agree to any
proposed compromise, arrangement, capital reorgamisation, —conversion, exchange,
repayment or takeover offer affecting or 1 respect of any of the Shares or Related Rights

89 Obligations generally

Each Chargor shall comply with every material covenant (whether restrictive or otherwise),
obligation and provision on 1ts part to be complied with (and use its reasonable endeavours
to procure comphance by each other party theretc with every material covenant, obligation
and provision on the part of each such other party to be comphied with) contamned 1n any
document affecting the Shares and Related Rights or their use and enjoyment

9. ACCOUNTS
9.1 Accounts: notification and variation
Each Chargor, during the subsistence of thus Debenture

9.1.1 shall deliver to the Lender on the date of tlus Debenture (and, 1f any change
occurs thereafier, on the date of such change), detals of each Account
maintained by 1t with any bank or financial stitution,

91.2 shall mamntain each Account, and

9.13 shall not, without the Lender's prior wntten consent, such consent not to be
unreasonably withheld or delayed (save where there would be mn the Lender's
reasonable opimon a materially adverse effect on the Security created under
any Fmnance Document or where contrary to the terms of the Facility
Agreement) permit or agree to any varation of the nghts attaching to any
Account or close any Account
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9.2

9.3

94

9.5

10.

10.1

Accounts: operation before a Declared Default

Prior to the occurrence of a Declared Default, each Chargor shall be entitled to receive,
withdraw or otherwise transfer any credit balance from tume to time on any Account, subject
to the terms of the Facility Agreement

Accounts: operation after a Declared Default

After the occurrence of a Declared Default, no Chargor shall be entitled to receive, withdraw
or otherwise transfer any credit balance from time to time on any Account except with the
prior consent of the Lender

Accounts: apphcation of monies

Upon the occurrence of a Declared Default, the Lender shall be entitled without notice to
apply, transfer or set-off any or all of the credit balances from time to ume on any Account
1n or towards the payment or other satisfaction of all or part of the Secured Obligations 1n
accordance with Clause 19 (Application of Monies)

Accounts: representations

Each Chargor represents to the Lender on the date of this Debenture and on each day on
which the Repeating Representations are made under the Facility Agreement that

9.5.1 each Account 1s the subject of an appropnate mandate,

9.5.2 no party (other than the Account Bank) has any nghts of set-off or
counterclaim 1n respect of any Account, and

953 none of the Accounts 15 the subject of any claim, asserion, mght, action or
other restriction or arrangement of whatever nature which does or may 1mpinge
upon the ownership of the Accounts by the relevant Chargor

MONETARY CLAIMS
Dealing with Monetary Claims

No Chargor shall, at any tume dunng the subsistence of the Debenture, unless otherwise
permitted pursuant to the Facility Agreement, without the prior wutten consent of the
Lender (such consent not to be unreasonably withheld or delayed, save where there would
be, 1n the Lender’s reasonable opimon, a materially adverse effect on the secunity created
under any Finance Document)

10.1.1 deal with the Monetary Clams except by getting 1n and realising them in a
prudent manner 1n the ordinary course of business (on behalf of the Lender)
and paying the proceeds of those Monetary Claums into an Account in
accordance with the terms of the Facility Agreement or, following a Declared
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10.2

11.

11.1

12.

121

Default, as the Lender may otherwise require (and such proceeds shall be held
upon trust by the relevant Chargor for the Lender on behalf of the Secured

Parties prior to such payment 1n}, or

10.1.2 factor or discount any of the Monetary Claims or enter nto any agreement for
such factoring or discounting

No release of Monetary Claims

After the occurrence of a Declared Default and except with the prior wnitten consent of the
Lender, no Chargor shall be entitled to withdraw or otherwise transfer the proceeds of the
realisation of any Monetary Claims standing to the credit of any Account

INTELLECTUAL PROPERTY

Intellectual Property: undertakings

Each Chargor shall at all tmes dunng the subsistence of this Debenture comply with clause
21 24 (Intellectual Property) of the Facility Agreement in respect of the Charged Intellectual
Property

INSURANCES
Insurance: undertakings
Each Chargor shall at all umes during the subsistence of thus Debenture

12.1.1 effect and maintain insurance on and 1n respect of 1is business and 118 assets 1n
accordance with clause 21 20 {Insurance) of the Facility Agreement,

12.1.2 have the mterest of the Lender noted on all Insurance Policies,

12.1.3 not knowingly do any act nor commut any default by which any Insurance
Pohicy may become void or voidable,

12.1.4 pay all premiums and other momes payable under all Insurance Policies i
accordance with their terms and promptly supply on request written copies of
each Insurance Policy required to be mamntained m accordance with this Clause
12 1 (Insurance undertakings) together with the current premium receipts
relating to each such policy, and

12.1.5 if required by the Lender (but subject to the provisions of any lease of the
Charged Property), deposit copies of all Insurance Policies relating to the
Charged Property with the Lender
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12.2 Insurance: default

If a Chargor defaults in complying with Clause 12 1 ({nsurance undertakings), the Lender
may effect or renew any such insurance on such terms, m such name(s) and in such
amount(s) as 1t reasonably considers appropriate, and all monies reasonably expended by the
Lender 1n doing so shall be rembursed by such Chargor to the Lender on demand and shall
carry interest from the date of payment by the Lender until reimbursed at the rate specified
1n Clause 2 2 (Interest on demands)

12.3 Application of insurance proceeds

All montes which are not paid directly by the nsurers to the Lender and are received by a
Chargor under any Insurance Policies relaung to the Charged Property shall (subject to the
nghts and claims of any person having prior rights to such momes)

12.3.1 prior to the occurrence of a Declared Default, be applied 1n accordance with the
terms of the Facility Agreement, and

12.3.2 after the occurrence of a Declared Default, be held by such Chargor on trust for
the Lender pending payment to the Lender for application 1n accordance with
Clause 19 (Application of Monies) and such Chargor waves any right it may
have to require that any such momes are applied 1n reinstatement of any part of
the Charged Property

13, REAL PROPERTY
13.1 Property: notification

Bach Chargor shall immediately notify the Lender of any contract, conveyance, transfer or
other chsposiion or the acquisition by such Chargor (or 1s nomnee(s)) of any Real
Property

13.2 Lease covenants

Each Chargor shall, in relation to any lease, agreement for lease or other nght to occupy to
which all or any part of any Real Property 1s at any time subject

13.21 pay the rents (if the lessee) and observe and perform 1n all material respects the
covenants, conditions and obligations imposed (if the lessor) on the lessor or,
(uf the lessee) on the lessee, and

13.2.2 not do any act or thing whereby any lease or other document which gives any
nght to occupy any part of such Real Property becomes or may become subject
to determination or any right of re-entry or forferture prior to the expiration of
1ts term
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13.3

134

14.

3.

15.1

General property undertakings

Each Chargor shall

13.3.1 repair and keep 1n good and substantial repair and condition all the Real
Property at any tme formung part of the Charged Property (fair wear and tear
excepted),

13.3.2 not at any time without the pnior written consent of the Lender sever or remove

any of the fixtures formng part of the Real Property or any of the plant or
machinery (other than stock 1n trade or work 1n progress) on or i the Charged
Property {except for the purpose of any necessary repairs or replacement of 1t),

and

13.3.3 comply with and observe and perform 1n all matenal respects (a) all applicable
requirements of all planning and environmental legislation, regulations and
bye-laws relating to the Real Property, (b) any conditions attaching to any
planmng permussions relating to or affecting the Real Property and (c) any
notices or other orders made by any planmng, environmental or other public
body mn respect of all or any part of the Real Property

Entitlement to remedy

If any Chargor fails to comply with a written request from the Lender to comply wath any of
the undertakings contained 1n this Clause 13, the Lender shall be entilled (with such agents,
contractors and others as 1t sees fit), to do such things as may, 1n the reasonable opion of
the Lender, be required to remedy such failure and all momes spent by the Lender (acting
reasonably) 1n doing so shall be retmbursed by such Chargor to the Lender on demand with
interest from the date of payment by the Lender until reimbursed 1n accordance with Clause
2 2 (Interest on demands)

SPECIFIC CONTRACTS

Each Chargor shall not at any ume during the subsistence of this Debenture make or agree to
make any amendments, variations or modifications to the Specific Contracts or waive any of
1ts nghts under the Specific Contracts, without the prior written consent of the Lender save
as permitted pursuant to the terms of the Facility Agreement

ENFORCEMENT OF SECURITY
Enforcement

At any time after the occurrence of a Declared Defauit which 1s conunuing, or if a Chargor
requests the Lender to exercise any of its powers under thus Debenture or any Mortgage, or
1f a petition or apphcation 1s presented for the making of an admnistration order 1 relation
to a Chargor, or 1f any person who 15 entitled to do so gives wntten notice of its 1ntention to
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15.2

153

appomnt an admunistrator of any Chargor or files such a notice with the court, the Security
created by or pursuant to this Debenture 1s immediately enforceable and the Lender may,
without notice to any Chargor or pnor authorisation from any court, 1 1ts absolute
discretion

15.1.1 enforce all or any part of that Secunty (at the times, in the manner and on the
terms 1t thinks fit) and take possession of and hold or dispose of all or any part
of the Charged Property and the Lender (or its normnee(s)) shall have an
immediate and absolute power of sale or other disposition over the Charged
Property (including, without limitation, the power to execute, seal, delver or
otherwise complete any transfers or other documents requured to vest any of the
Shares and/or Related Rights 1n the Lender, any of its nominees or in any
purchaser of any of the Shares and/or Related Rights), and

15.1.2 whether or not 1t has appointed a Recerver, exercise all or any of the powers,
authonties and discretions conferred by the Act (as varied or extended by this
Debenture and each Mortgage) on mortgagees and by this Debenture and each
Mortgage on any Receiver or otherwise conferred by law on mortgagees or
Receivers

No liability as mortgagee in possession

Neither the Lender nor any of its nommees nor any Receiver shall be Liable to account as a
mortgagee 1n possession i respect of all or any part of the Charged Property or be hable for
any loss upon realisation or for any neglect, default or omission i connection with the
Charged Property to which a mortgagee or mortgagee i possession maght otherwise be
lable, and 1n particular the Lender (or 1ts nomunee(s)) or any Receiver shall not be liable for
any loss occasioned by any exercise or non-exercise of nghts attached to the Shares or the
Related Rights or by any failure to report to any Chargor any notice or other communication
recerved 1n respect of the Shares

Right of appropriation

To the extent that any of the Charged Property constitutes “financial collateral” and this
Debenture and the obligations of any Chargor hereunder constitute a “secunity financial
collateral arrangement” (in each case as defined in, and for the purposes of, the Financial
Collateral Arrangements (No 2) Regulations 2003 (SI 2003 No 3226) (the Regulations))
the Lender shall have the right to appropnate all or any part of such financial collateral m or
towards discharge of the Secured Obligations For this purpose, the parties agree that the
value of such financial collateral so appropriated shall be (a) n the case of cash, the amount
standing to the credit of each of the Accounts, together with any accrued but unposted
interest, at the time the nght of appropriation 15 exercised, and (b) 1n the case of Investments
and/or Shares, the market price of such Investments and/or Shares determ:ned by the Lender
by reference to a public index (where such nvestments and/or shares are listed on a public

TSH23445502/08/IDCIBDN 20




154

16.

16.1

16.2

16.3

16.4

index) or by such other commercially reasonable method of valuation as the Lender may
select, including independent valuation

Effect of moratorium

The Lender shall not be entitled to exercise 1ts rights under Clause 15 1 (Enforcement),
Clause 171 (Appontment and removal) (other than Clause 1715) or Clause 4
(Crystallisation of Floating Charge) where the night anses as a result of an Event of Default
occurring solely due to any person obtaimng or taking steps to obtaint 2 moratonum pursuant
to Schedule A1 of the Insolvency Act 1986

EXTENSION AND VARIATION OF THE ACT
Extension of powers

The power of sale or other disposal conferred on the Lender, 1its nominee(s) and any
Receiver by this Debenture and each Mortgage shall operate as a varation and extension of
the statutory power of sale under Section 101 of the Act and such power shall arise (and the
Secured Obligations shall be deemed due and payable for that purpose) on execution of this
Debenture and each Mortgage

Restrictions

The restrictions contatned 1n Sections 93 and 103 of the Act shall not apply to this
Debenture and each Mortgage or to the exercise by the Lender of 1ts nght to consohdate all
or any of the Secunity created by or pursuant to thus Debenture and each Mortgage with any
other Security i existence at any tume or to its power of sale, which powers may be
exercised by the Lender without notice to any Chargor on or at any time after the occurrence
of an Enforcement Event

Power of leasing

The statutory powers of leasing may be exercised by the Lender at any tume on or after the
occurrence of a Declared Default and the Lender and any Receiver may make any lease or
agreement for lease, accept surrenders of leases and grant opuions on such terms as 1t shall
think fit, without the need to comply with any restrictions imposed by Sections 99 and 100
of the Act

Transfer of Security

16.4.1 At any time after the occurrence of a Declared Default, the Lender may
(@ redeem any prior Secunty against any Charged Property, and/or
(b) procure the transfer of any such Securty to 1tself, and/or
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16.5

17.

17.1

17.2

(©) settle and pass the accounts of the prior mortgagee or chargee, any
accounts so settled and passed will be, in the absence of mamfest
error, conclusive and binding on each Chargor

16.4.2 Each Chargor shall pay to the Lender immediately on demand the costs and
expenses incurred by the Lender 1n taking any action contemnplated by Clause
16 4 1, including the payment of any principal or mterest

Suspense account

If the Security created by thus Debenture 1s enforced at a time when no amount 18 due under
the Finance Documents but at a time when amounts may or will become due, the Lender (or
any Recerver) may pay the proceeds of any recoveries effected by 1t 1nto a suspense account

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and removal

At any time after the occurrence of a Declared Default, or if a petiion or application 18
presented for the making of an admimstration order 1n relation to any Chargor, or if any
person who 1s entitled to do so gives wrnltten notice of 1its intention 0 appownt an
admimstrator of any Chargor or files such a notice with the court or if requested to do so by
any Chargor, the Lender may by deed or otherwise (acting through an authonsed officer of
the Lender), without prior notice to any Chargor and 1n relation to each Chargor

17.1.1 appoint one or more persons to be a Recewver of the whole or any part of the
Charged Property,

17.1.2 appoint two or more Recervers of separate parts of the Charged Property,

17.1.3 remove (so far as 1t 1s lawfully able) any Receiver so appomted,

17.1.4 appoint another person(s) as an additional or replacement Recerver(s), and

17.1.5 appoint one or more persons to be an administrator of such Chargor

Capacity of Receivers

Each person appointed to be a Receiver pursuant 1o Clanse 17 t (Appointment and removal)
shall be

17.2.1 entitled to act mdividually or together with any other person appointed or
substituted as Receiver,

17.2.2 for all purposes shall be deemed to be the agent of the relevant Chargor which
shall be solely responsible for his acts, defaults and habiliies and for the
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17.3

18.

19.

payment of his remuneration and no Receiver shall at any tume act as agent for
the Lender, and

17.2.3 entitled to remuneration for fus services at a rate to be fixed by the Lender from
tume to tume (without betng himited to the maximum rate specified by the Act).

Statutory powers of appointment

The powers of appointment of a Receiver shall be 1» addition to all statutory and other
powers of appointment of the Lender under the Act (as extended by this Debenture and each
Mortgage) or otherwise and such powers shall remain exercisable from time to time by the
Lender m respect of any part of the Charged Property Except as provided 1n Clause 154
(Effect of moratorium), any restnction imposed by law on the right of a mortgagee to
appont a receaver (including under section 109(1) of the Act) does not apply to this
Debenture

POWERS OF RECEIVER

Every Receiver shall (subject to any restnctions in the mstrument appointing hum but
notwithstanding any winding-up, hqudation or dissolution of a Chargor) have and be
entitled to exercise, 1 relation to the Charged Property (and any assets of a Chargor whach,
when got 1n, would be Charged Property) 1n respect of which he was appounted, and as
varied and extended by the provisions of this Debenture (in the name of or on behalf of the
relevant Chargor or 1n his own name and, 1n each case, at the cost of such Chargor).

18.1.1 all the powers conferred by the Act on morigagors and on morigagees in
possession and on receivers appointed under the Act;

18.1.2 all the powers of an admimstrative receiver set out in Schedule 1 to the
Insolvency Act 1986 (whether or not the Receiver 1s an adrunisirative
recetver),

18.1.3 all the powers and nghts of an absolute owner and power to do or omut to do

anything which the relevant Chargor itself could do or omt to do, and

18.14 the power to do all thungs (including brnging or defending proceedings in the
name or on behalf of the relevant Chargor) which seem to the Receiver to be
incidental or conducive to {(a) any of the functions, powers, authorities or
discretions conferred on or vested 1n hum or (b) the exercise of the Collateral
Rights (including realisation of all or any part of the Charged Property) or (¢}
brnnging to his hands any assets of the relevant Chargor forming part of, or
which when got 1n would be, Charged Property

APPLICATION OF MONIES
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20.1

20.2

21.

211

All momes recerved or recovered by the Lender, 1ts nominee(s) or any Receiver pursuant to
this Debenture and each Mortgage or the powers conferred by 1t shall (subject to the claims
of any person having prior rights thereto and by way of varianon of the provistons of the
Act) be applied first in the payment of the costs, charges and expenses incurred and
payments made by the Receiver, the payment of us remuneration and the discharge of any
liabilities 1ncurred by the Receiver in, ot incidental to, the exercise of any of his powers, and
thereafter shall be applied by the Lender (notwithstanding any purported appropriation by
any Chargor) 1n accordance with clause 8 1 (Order of application) of the Intercreditor Deed

PROTECTION OF PURCHASERS
Consideration

The recept of the Lender, its normunee(s) or any Recerver shall be conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Charged Property or making any
acqusition, the Lender, tts nomunee(s) or any Recerver may do so for such consideration, in
such manner and on such terms as 1t thinks fit

Protection of purchasers

No purchaser or other person dealing with the Lender, 1ts nominee(s) or any Receiver shall
be bound to mnquire whether the nght of the Lender, such nominee(s) or such Recerver to
exercise any of 1ts powers has arsen or become exercisable or be concerned with any
propriety or regularity on the part of the Lender, such nomunee(s) or such Receiver in such
dealings

POWER OF ATTORNEY
Appointment and powers

Each Chargor by way of secunity irrevocably appoints the Lender and any Receiver
severally to be its attorney and 1n 1ts name, following the occurrence of a Declared Defauit
which 1s continung or 1f such Chargor has not complied with a request of the Lender
following the date falling 5 Business Days after such request, on 1ts behalf and as its act and
deed to execute, deliver and perfect all documents and do all things wiich the attorney may
conswder to be requared or desirable for

21.1.1 carrying out any obligation imposed on such Chargor by this Debenture
(including the completion, execution and delivery of any Mortgages, deeds,
charges, assignments or other Security and any transfers of the Charged
Property), and

21.1.2 enabling the Lender and any Receiver to exercise, or delegate the exercise of,
any of the nights, powers, authorities and discretions conferred on them by or
pursuant to ths Debenture or any Mortgage or by law (including the exercise of
any night of a legal or beneficial owner of the Charged Property) and (without
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213

22,

22.1

22.2

22.3

prejudice to the generality of the foregoing) to execute as a deed or under hand
and deliver and otherwise perfect any deed, assurance, agreement, instrument
or act which 1t may reasonably deem proper m or for the purpose of exercising
any of such rights, powers, authorities and discretions

Ratification

Each Chargor shall ranfy and confirm all things done and all documents executed by any
attorney 1n the exercise or purported exercise of all or any of s powers

Lender's power to remedy breaches

If at any time any Chargor fails to perform any of the covenants contamed 1n thus Debentiure
after written request by the Lender 1t shall be lawful for the Lender, but the Lender shall
have no obligation, to take such action on behalf of such Chargor (including, without
lumtation, the payment of money) as may in the Lender's reasonable opinion be required to
ensure that such covenants are performed Any losses, costs, charges and expenses mcurred
by the Lender (acting reasonably) tn taking such action shall be reimbursed by such Chargor
on demand

EFFECTIVENESS OF SECURITY
Continuing security

22,11 The Secunity created by or pursuant to this Debenture and any Mortgage shall
remain m full force and effect as a continuing secunty for the Secured
Obligations unless and until the Secured Obligations have been irrevocably and
unconditionally discharged 1n full and the Lender has no further obligation to
make any advance avalable to the Borrower pursuant to any Finance
Document

22.1.2 No part of the Security from tume to tume intended to be constituted by this
Debenture will be considered sausfied or discharged by any 1intermediate
payment, discharge or satisfaction of the whole or any part of the Secured
Oblhgations

Cumulative rights

The Secunty created by or pursuant to this Debenture and any Mortgage and the Collateral
Rights shall be cumulative, in addition to and independent of every other Security which the
Lender or any Secured Party may at any time hold for the Secured Obligations or any other
obligations or any rights, powers and remedies provided by law No prior Security held by
the Lender or any of the other Secured Parties over the whole or any part of the Charged
Property shall merge 1nto the Secunity constituted by thus Debenture and any Mortgage

No prejudice
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22.5

22.6

22.7

The Secunty created by or pursuant to this Debenture and any Mortgage and the Collateral
Rughts shall not be prejudiced by any unenforceability or mvalidity of any other agreement
or document or by any time or ixdulgence granted to any Chargor or any other person, or the
Lender or any of the other Secured Parties or by any other thing which might otherwise
prejudice that Secunty or any Collateral Right

Remedies and waivers

No failure on the part of the Lender to exercise, or any delay on 1ts part 1n exercising, any
Collateral Right shall operate as a wawver of that Collateral Right, nor shall any single or
partial exercise of any Collateral Right preclude any further or other exercise of that or any
other Collateral Right

No liability

None of the Lender, its normunee(s) or any Receiver shall be hable by reason of (a) taking
any action expressly permuited by this Debenture or any Mortgage or (b) any neglect or
default 1 connection with the Charged Property or (c) taking possession of or realising all
or any part of the Charged Property

Partial invalidity

If, at any tme, any provision of ts Debenture or any Mortgage is or becomes illegal,
invahid or unenforceable 1n any respect under the law of any jurisdiction, nether the legality,
validity or enforceability of the remaining provisions of this Debenture or any Mortgage nor
of such provision under the laws of any other junsdicuion shall 1n any way be affected or
impatred thereby and, 1f any part of the Security intended to be created by or pursuant to this
Debenture or any Mortgage 1s invalid, unenforceable or ineffective for any reason, that shall
not affect or umpair any other part of the Secunty

Waiver of defences

The obligations of each Chargor under this Debenture and each Mortgage will not be
affected by an act, omission, matter or thing which, but for thus Clause, would reduce,
release or prejudice any of 1ts obligations under this Debenture and each Mortgage (without
hmutation and whether or not known to 1t or any Secured Party) including

22.7.1 any time, indulgence, waiver or consent granted to, or composition with, any
person, or
22.7.2 the release of any person under the terms of any composition or arrangement

with any creditor of any member of the Group, or

22.7.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts agaumnst, or Security over assets
of, any person or any non-presentation or non-observance of any formality or
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other requirement 1n respect of any instrument or any failure to realise the full
value of any Securnty, or

2274 any mncapacity or lack of power, authorty or legal personality of or dissolutron
or change 1n the members or status of any person, or

22.7.5 any amendment, novation, supplement, extension (whether of matunty or
otherwise) or restatement (in each case however fundamental and of
whatsoever nature) or replacement of a Finance Document or any other
document or Secunty or of the Secured Oblhgations (including, without
lumutation, any increase to the Secured Obligations as may be agreed by any
Chargor from time to tine), or

22.7.6 any unenforceability, illegality, invalidity, voidability or non-provability of any
obligation of any person under any Finance Document or any other document
or Securnty or of the Secured Obligations, or

22.7.7 any msolvency or simlar proceedings
Iinmediate recourse

Each Chargor waives any right it may have of first requinng any Secured Party (or the
Lender or agent on its behalf) to proceed agamst any other person or enforce any other nights
or Secunty or claim payment from any person before claiming from such Chargor under this
Debenture or any Mortgage This waiver applies arespective of any law or any provision of
this Debenture to the contrary or any Mortgage

Deferral of rights

Until such time as the Secured Obligations have been discharged in full, no Chargor will
exercise any rights which 1t may have by reason of performance by 1t of 1ts obligations under
thas Debenture or any Mortgage

22.9.1 to be indemmified by any person,

22.9.2 to claim any contnbution from any guarantor of such Chargor's obligations
under thus Debenture or under any other Finance Document, and/or

2293 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any nights of the Secured Parties under the Finance Documents or
of any other guarantee or security taken pursuant to, or i connection with, this
Debenture or any Mortgage by any Secured Party
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23.2

24.

25.

26.

RELEASE OF SECURITY
Redemption of security

Upon the Secured Obligations being discharged 1 full and none of the Secured Parties being
under any further actual or contingent obhgation to make advances or provide other
financial accommodation to any Chargor or any other person under any of the Finance
Documents, the Lender shall, at the request and cost of the Chargoss, release and cancel the
Security constituted by this Debenture and procure the reassignment to the relevant
Chargors of the property and assets assigned to the Lender pursuant to this Debenture, in
each case subject to Clause 23 2 (Avoidance of payments) and without recourse to, or any
representation or warranty by, the Lender or any of 1ts nominees

Avoidance of payments

If the Lender considers that any amount paid or credited to 1t 1s capable of being avoided or
reduced by virtue of any bankruptcy, msolvency, hiqudation or similar laws the hiabiity of
gach Chargor under, and the Security created by, this Debenture shall continue and such
amount shall not be considered to have been 1rrevocably paid

SET-OFF

The Lender may set off any matured obligation due from a Chargor under the Finance
Documents (to the extent beneficially owned by the Lender) against any matured obligation
owed by the Lender to such Chargor, regardtess of the place of payment, booking branch or
currency of either obhigatnon If the obligations are in cfferent currencies, the Lender may
convert either obhigation at a market rate of exchange 1n its usual course of business for the
purpose of the set-off

SUBSEQUENT SECURITY INTERESTS

If the Lender or any of the other Secured Parties at any tume receives or 1s deemed to have
recerved notice of any subsequent Secunity affecting all or any part of the Charged Property
or any assignment or transfer of the Charged Property which 1s prolubited by the terms of
thas Debenture or any Mortgage or the Facility Agreement, all payments made thereafter by
or on behalf of any Chargor to the Lender or any of the other Secured Parties shall be treated
as having been credited to a new account of such Chargor and not as having been applied 1n
reduction of the Secured Obligations as at the time when the Lender received such notice

ASSIGNMENT

The Lender may assign and transfer all or any of its rights and obligations under this
Debenture or any Mortgage The Lender shall be entitled to disclose such mnformation
concerning each Chargor and this Debenture or any Mortgage as the Lender considers
approprate to any actual or proposed direct or indirect successor or to any person to whom
information may be requred to be disclosed by any apphcable law
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27. NOTICES

The provisions of clause 27 (Notices) of the Factlity Agreement shall apply to this
Debenture

28. DISCRETION AND DELEGATION
28.1 Discretion

Any liberty or power which may be exercised or any determination which may be made
under this Debenture or under any Mortgage by the Lender or any Receiver may be
exercised or made m its absolute and unfettered discretion without any obligation to give
reasons

28.2 Delegation

Each of the Lender and any Receiver shall have full power to delegate (either generally or
specifically) the powers, authonties and discretions conferred on it by this Debenture
(including the power of attorney) or any Mortgage on such terms and conditions as 1t shall
see fit which delegation shall not preclude either the subsequent exercise any subsequent
delegation or any revocation of such power, authonty or discretion by the Lender or the
Receiver itself Neither the Lender nor any Receiver shall be mn any way hLable or
responsible to any Chargor for any loss or damage ansing from any act, default, ormssion or
msconduct on the part of any such delegate or sub-delegate

29. COUNTERPARTS

Thus Debenture may be executed 1n any number of counterparts, and ths has the same effect
as 1f the signatures on the counterparts were on a single copy of this Debenture

30. GOVERNING LAW

This Debenture and all matters including non-contractual obhgations ansing out of or n
connection with 1t are governed by English law

31. JURISDICTION
311 Enghsh courts

The courts of England have exclusive jurisdiction to settle any dispute arising out of, or
connected with this Debenture or any Mortgage (including a dispute regarding the existence,
validity or termunaton of this Debenture or any Mortgage or the consequences of its nullity
or any non-contractual obligations ansing out of or 11 connection with this Debenture or any
Moitgage) (a Dispute)

31.2 Cenvenient forum
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The parties to this Debenture agree that the courts of England are the most appropriate and
convenent courts to settle Disputes between them and, accordmgly, that they will not argue
to the contrary

313 Exclusive jurisdiction

Thas Clause 31 1s for the benefit of the Lender only As a result and notwithstanding Clause
31 1 (English courts), 1t does not prevent the Lender from taking proceedings relating to a
Dispute 1n any other courts with jurisdiction  To the extent allowed by law the Lender may
take concurrent proceedings in any number of junsdictions

THIS DEBENTURE has been signed on behalf of the Lender and executed as a deed by the
Chargors and is delivered by it on the date specified above
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SCHEDULE 1

THE CHARGORS
Name of Chargor Registration number
Account Technologies Limited 09312513
Indigo Michael Lirmited 07721420
Broadway Fmancial Technology Limited 07336400
Euston Finance Limuted 08677449
Broadway Risk Management Limuted 08087653
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SCHEDULE 2
DETAILS OF REAL PROPERTY

PART I - REGISTERED LAND

(Ereehold or leasehold property (if any) in England and Wales of which the relevant Chargor 15
registered as the proprietor at the Land Registry)

None as at the date of this Debenture

PART IT1 - UNREGISTERED LAND

(Freehold or leasehold property (if any) 1n England and Wales title to which 15 not registered at the
Land Registry of which the relevant Chargor 1s the owner)

Noite as at the date of this Debenture
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SCHEDULE 3
DETAILS OF INTELLECTUAL PROPERTY

None as at the date of this Debenture
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SCHEDULE 4

DETAILS OF SHARES

Chargor Name of company in | Class of Shares Number of Shares

which Shares are held held
Account Technologies | Indigo Michael Limted | Ordinary shares of 780,000
Limted £0 001 each
Account Technologies | Indigo Michael Limited | B Ordinary shares of 120,000
Limuted £0 001 each
Account Technologies | Broadway Financial Ordinary shares of 780,000
Lirmted Technology Limuted £0 001 each
Account Technologies | Broadway Financial B Ordinary shares of 120,000
Linuted Technology Limted £0 001 each
Indigo Michael Lumited | Broadway Risk Ordinary shares of £1 1

Management Limited each
Indigo Michael Limited | Euston Finance Limmted | Ordinary shares of £1 i

each
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SCHEDULE 5
FORM OF NOTICE OF ASSIGNMENT OF INSURANCES

To [Insurer]
Date [+
Dear Surs,

We hereby give you notice that we have assigned to Indigo Funding Luxembourg S ari (the Lender)
pursuant to a debenture entered into by us m favour of the Lender dated [*] December 2014 (subject to
a provision for reassignment) all our right, ttle and 1nterest 1n and to the proceeds of [insert
description and number of relevant insurance policy] (the Insurance Policy).

With effect from the date of your receipt of this notice we 1nstruct you to

1. make all payments and claims under or ansing from the Insurance Policy (1n accordance
with the terms of that Insurance Policy) to us until such tume as you recerve notice from the
Lender wnstructing you otherwise following the occurrence of a Declared Default (as defined
10 the Debenture) (Payment Notice) Upon receipt of a Payment Notice we instruct you to
comply with all payment nstructions in respect of any claims and payments under or ansing
from the Insurance Policy as set out 1n such Payment Notice,

2. note the interest of the Lender on the Insurance Policy, and

3. disclose to the Lender, without further approval from us, such information regarding the
Insurance Policy as the Lender may from time to tume request and to send 1t copies of all
potices 1ssued by you under the Insurance Policy

Please acknowledge receipt of this notice by signung the acknowledgement on the enclosed copy letter
and returning the same to the Lender at 28, Boulevard Royal — 4th floor, L-2449 Luxembourg marked
for the attention of Rachid Quaich, Kamal Ikherrazen and Benjarnun Hartmezer

Yours faithfully,

for and on behalf of

[Chargor]
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To Indigo Funding Luxembourg S arl

28, Boulevard Royal — 4th floor,

L-2449 Luxembotirg

Attention Rachid Ounaich, Kamal Ikherrazen and Benjamn Hartmerer
Date [e]

We acknowledge receipt of a notice 1n the terms set out above and confirm that we have not recerved
notice of any previous assignments or charges of or over any of the nghts, title and 1nterests and
benefits referred to m such notice and that we will comply with the terms of that notice

We further confirm that no amendment or termination of the Insurance Policy shall be effective untess
we have given the Lender thirty days wrntien notice of such amendment or termmnation

For and on behalf of [Insurer]

By
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SCHEDULE 6
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

To [Counterparty]
Date [¢]
Dear Sirs,

We hereby give you notice that we have assigned to Indigo Funding Luxembourg Sari (Lender)
pursuant to a debenture entered 1nto by us m favour of the Lender dated [*] December 2014 (the
Debenture) all our nght, title and interest 1 and to [mmsert details of contract] (the Contract)
including all monies which may be payable to us in respect of the Contract

With effect from the date of your receipt of this notice

1. all payments by you to us under or ansing from the Contract should be made to us until such
time as you recerve notice from the Lender immstructing you otherwise following the
occurrence of a Declared Default (as defined 1n the Debenture) (Payment Notice) Upon
receipt of a Payment Notice we instruct you to comply with all payment mstructions 1n
respect of any payments to be made under or arising from the Contract as set out m the
Payment Notice,

2. upon your receipt of a Payment Notice from the Lender

211 all remedies provided for in the Contract or avalable at law or 1n equity are
exercisable by the Lender,

212 all rights to compel performance of the Contract are exercisable by the Lender
although we shall remain hable to perform all the obligations assumed by 1t
under the Contract, and

213 all nghts, 1nterests and benefits whatsoever accruing o or for the benefit of
ourselves arsing from the Contract belong to the Lender to the exclusion of us
and no changes may be made to the terms of the Contract otherwise than as
provided for 1n the facility agreement between, among others, ourselves and
Indi1go Funding Luxembourg S ar 1 as lender dated [+] December 2014,

3. you are authorised and nstructed, without requinng further approval from us, to provide the
Lender with such information relating to the Contract as 1t may from time to time request
and to send 1t copies of all notices 1ssued by you under the Contract to the Lender as well as
to us, and

4. these tnstructions may not be revoked, nor may the terms of the Contract be amended,
vaned or waived without the prior written consent of the Eender
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Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returnung 1t to the Lender at 28, Boulevard Royal - 4th floor, L-2449 Luxembourg marked for the
attention of Rachid Ouaich, Kamal Ikherrazen and Benjamin Hartmeier

Yours faithfully,

for and on behalf of

[Chargor]
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To Indigo Funding Luxembourg Sarl

28, Boulevard Royal - 4th floor,

L-2449 Luxembourg

Attention Rachid Quaich, Kamal Ikherrazen and Benjamun Hartmeier
Date {]

We acknowledge receipt of a notice 1n the terms set out above and confirm that we have not recerved
notice of any previous assignments or charges of or over any of the nights, interests and benefits
and to the Contract and that we will comply with the terms of that notice

For and on behalf of [Counterparty)

By
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SCHEDULE 7
FORM OF MORTGAGE

DATED [ 1

[INSERT NAME OF COMPANY]

AND

INDIGO FUNDING LUXEMBOURG S.A R.L.
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THIS MORTGAGE 1s dated [ ] between

(48] [INSERT NAME OF COMPANY] registered n England and Wales with company
number [*] (the Chargor), and

(2) INDIGO FUNDING LUXEMBOURG S.A R.L. a sociié d responsabilité limitée
incorporated under the laws of the Grand Duchy of Luxembourg, registered with the
Luxembourg Trade and Companies Register whose registered office is at 28, Boulevard
Royal — 4th floor, L-2449 Luxembourg (the Lender)

BACKGROUND:

It 15 intended that this document takes effect as a deed notwathstanding the fact that a party may only
execute this document under hand

IT IS AGREED as follows

DEFINITIONS

Terms defined 1n the Debenture shall, unless otherwise defined 1n thus Mortgage, have the
same meaning 1n this Mortgage and 1n addiuon

Debenture means the debenture dated [®] December 2014 between, among othets, the
Chargor and the Lender as amended, novated, supplemented, extended or restated

Facility Agreement means the faciity agreement dated [¢] December 2014 and made
between, among others, Indigo Michael Limuted as a borrower and the Lender {(as Lender) as
amended, novated, supplemented, extended or restated

Mortgaged Property means
(2) the property specified 1n the Schedule (Detadls of Mortgaged Property), and

(b)  any buildings, fixtures, fittings, fixed plant or machinery from time to tume sitnated on
or formung part of such property,

and ncludes all Related Rughts
Related Rights means, 1n relation to any asset
(a) the proceeds of sale of any part of that asset,

(b) all nghts under any licence, agreement for sale or agreement for lease 1n respect of
that asset,

(c) all rnights, benefits, claims, contracts, warranties, remedies, Security, indemmties or
covenants for title 1n respect of that asset, and
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32

5.1

52

6.1

(d) any montes and proceeds paid or payable 1 respect of that asset
FIXED SECURITY

The Chargor hereby charges with full title guarantee 1n favour of the Lender as secunty for
the payment and discharge of the Secured Obligations, by way of legal mortgage all the
Chargor's right, title and 1nterest from time to tume 11 and to the Mortgaged Property

IMPLIED COVENANTS FOR TITLE

The covenants set out 1 Sections 3(1), 3(2) and 6(2) of the Law of Property (Miscellaneous
Provisions) Act 1994 will not extend to Clause 2 (Fixed Security)

It shall be mmphied 1n respect of Clause 2 (Fixed Security) that the Chargor 1s disposing of the
Mortgaged Property free from all charges and incumbrances (whether monetary or not) and
from all other rights exercisable by tturd parties (including habihites imposed and nghts
conferred by or under any enactment)

APPLICATION TO THE CHIEF LAND REGISTRAR

The Chargor hereby consents to an application being made to the Chief Land Registrar to
enter the following restriction 1n the Proprietorship register of any property which 1s, or 15
required to be, registered formmg part of the Mortgaged Property

“No disposition of the registered estate by the proprietor of the registered estate, or by the
propnetor of any registered charge, not being a charge registered before the entry of thus
restriction, 15 to be registered without a written consent signed by the propretor for the time
being of the mortgage dated {e] 1n favour of Indigo Funding Luxembourg Sarl of 2§,
Boulevard Royal — 4th floor, L-2449 Luxembourg referred to n the charges register ™

FURTHER ADVANCES

Subject to the terms of the Facihity Agreement, each Lender is under an obhgation to make
further advances to the Chargor and that obligation will be deemed to be incorporated nto
this Mortgage as 1f set out in thus Mortgage

The Chargor hereby consents to an apphcation being made to the Chief Land Registrar to
enter the obligation to make further advances on the Charges register of any registered land
forming part of the Mortgaged Property

RELEASE OF SECURITY
Redemption of security

Upon the Secured Obligations being discharged m full and none of the Secured Parties being
under any further actual or conungent obligation to make advances or provide other
financial accommodation to the Chargor or any other person under any agreement between
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6.2

the Lender and the Chargor, the Lender shall, at the request and cost of the Chargor, release
and cancel the Securnty constituted by this Mortgage and procure the reassignment to the
Chargor of the property and assets assigned to the Lender pursuant to this Mortgage, 1n each
case subject to Clause 23 2 (Avodance of payments) of the Debenture and without recourse
to, or any representation or warranty by, the Lender or any of 1ts nominees

Avoidance of payments

If the Lender reasonably considers that any amount paid or credited to 1t 1s capable of being
avoided or reduced by virtue of any bankruptcy, insolvency, hqudation or simular laws the
liabihity of the Chargor under, and the Secunity constituted by, this Mortgage shall continue
and such amount shall not be considered to have been 1rrevocably paid

THIRD PARTY RIGHTS

A person who 1s not a party to thts Mortgage has no rights under the Contracts {Raghts of
Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of thus Mortgage

GOVERNING LAW

This Mortgage and all matters including non-contractual obligations ansing out of or m
connection with 1t are governed by English law

COUNTERPARTS

This Mortgage may be executed n any number of counterparts, each of which shall be
deemed an original and this has the same effect as 1f the signatures on the counterparts were
on a single copy of this Mortgage Any party may enter into this Mortgage by signing any
such counterpart

THIS MORTGAGE has been entered mnto as a deed on the date stated at the beginming of this
Mortgage
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SCHEDULE
Details of Mortgaged Property

County and District/ Description of Property Title Number
London Borough

{ ] [ ] [ ]
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SCHEDULE 8§
FORM OF NOTICE OF CHARGE

To [Landlord]

Date [+]

PURSUANT TO the lease of which particulars appear 1n paragraph 1 below, NOTICE IS HEREBY
GIVEN that the disposition, of which particulars appear 1n paragraph 2 below, has taken place

1 LEASE
11 Date
12 Term
13 Parties (H
(2)
14 Demised Premises
2 DISPOSITION Charge contained 1n a Debenture
21 Date [ ]
22 Parties n [Chargor] as the Chargor
(2) Indigo Funding Luxembourg Sa rl as the
Lender
23 Name and Address of the Lender Indigo Funding Luxembourg Sa rl, 28,

NOTES [1 The registration fee 1s enclosed |

Boulevard Royal-  4th  floor, L-2449
Luxembourg

2 It 1s requested that notice be given to the Lender of any breach of covenant by the

tenant under the Lease

2 This Notice 15 sent in duplicate and
below and returned to the Lender

Signed
{Chargor]

RECEIVED a notice of whach this 15 a duplicate

Signed
[Landiord]
Date
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SCHEDULE 9
FORM OF NOTICE OF CHARGE OF ACCOUNT

To [Account Bank]

Date o]
Dear Sirs

We hereby give you notice that we have charged to Indigo Funding Luxembourg S ar! (the Lender)
pursuant to a debenture entered 1nto by us m favour of the Lender dated [#] 2014 all of our nght, title
and interest 1n and to all sums of money which are now or may from time to time in the future be held
1n the following account 1n our name with you together with all mterest credited thereto and the debts
represented by those sums

[Insert details of Account] (the Account)
‘We hereby rrevocably instruct and authonse you

1. to credit to the Account all interest from time to tme earned on the sums of money
held in the Account,

2. to disclose to the Lender, without any reference to or further authority from us and without
any hability or inquiry by you as to the justification for such disclosure, such information
relatng to the Account and the sums 1n the Account as the Lender may, at any time and
from time to time, request you to disclose to 1t,

3. prior to receipt by you of a watien notice from the Lender of the occurrence of a
Crystallisation Event (as defined in the Debenture) (a Crystallisation Notice), to continue to
act upon our instructions in relation to the Account, and

4. following receipt by you of a Crystalhisation Notice

(a) to hold all sums from time to me standing to the credit of the Account 1n our name
with you to the order of the Lender,

(b)  to pay or release all or any part of the sums from time to tume standing to the credit of
the Account 1n our name with you only 1n accordance with the written mstructions of
the Lender at any time and from time to time, and

() 1o comply with the terms of any written notice or 1nstructions in any way relating to
the Account or the sums standing to the credit of the Account from tume to time
which you may receive at any time from the Lender without any reference to or
further authonty from us and without any lability or inquiry by you as to the
justification for or vahdity of such notice or 1nstructions

TS4Z3443502/08/ DC/BON a5




By counter-signing this notice, the Lender confirms that we may make withdrawals from the Account
in accordance with the terms of the Finance Documents (as defined 1n the Debenture) until such time
as the Lender shall notify you 1n wnting that a Crystalhisation Event (as defined 1n the Debenture) has
occurred and further confirming that our permission 1s withdrawn, whereupon we will not be
permutted to withdraw any amounts from the Account without the prior wntten consent of the Lender

These 1nstructions cannot be revoked or vanied without the prior wntten consent of the Lender

This notice 1s governed by English law

Please confirm your acceptance of the above instructions by returning the attached acknowledgement

to the Lender with a copy to ourselves

Yours faithfully

For and on behalf of
[Chargor]

For and on behalf of
[Lender]
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To

Date [e]

Dear Sirs

Indigo Funding Luxembourg Sar!
28, Boulevard Royal — 4th floor,
1.-2449 Luxembourg

Attention Rachid Quaich, Kamal Ikherrazen and Benjamin Hartmeier

We confirm receipt of a notice dated [#] (the Notice) from [e] (the Company) of a charge, upon the
terms of a debenture dated [¢] 2014, over all the Company's right, title and 1nterest 1n and to all sums

of money which are now or may from tume to time 1n the future be held i the following account with

us 1n the name of the Company together with interest relating thereto

{Insert details of Account] (the Account)

We confirm that

we accept the instructions and authonsations comtained n the Notice and undertake
to comply with 1ts terms,

we have not recerved notice of the mterest of any third party i the Account or 1n the sums
of money held 1n the Account or the debts represented by those sums and we will noufy you
promptly should we receive notice of any third party interest,

we have not claimed or exercised, nor will we claim or exercise, any security or right of set-
off or combimation or counterclaim or other nght mn respect of the Account, the sums of
money held 1n the Account or the debts represented by those sums,

antil you noufy us n writing of the occurrence of a Crystallisation Event (as defined 1n the
Debenture) and further confirmung that withdrawals by the Company are prohibited the
Company may make withdrawals from the Account provided that upon receipt of such
notice we will not periit any amount to be withdrawn from the Account except agamst the
signature of one of your authorised signatories, and

we will not seek to modify, vary or amend the terms upon which sums are deposited 1n
the Account without your pnor written consent

Thus letter shall be governed by English law

Yours faithfully
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SCHEDULE 10
BUSINESS ACCOUNTS

Chargor Account Bank Account Number Sort Code
Indigo Michael Barclays Bank PLC B -

Limited

Broadway Fmancial C Hoare & Co I
Technology Limited

Indigo Michael National Westminster i
Limted Bank plc

Indigo Michael National Westminster i
Limited Bank plc

Indigo Michael National Westminster i
Limited Bank plc

Indigo Michael National Westminster i
Limited Bank plc
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SIGNATURES
The Chargors

EXECUTED as a DEED

By ACCOUNT TECHNOLOGIES LIMITED

v
Director

1n the presence of

Signature of Witness

—
Name of Witness J * G["' 1

Address of Witness

Occupation of Witness

EXECUTED as a DEED

By INDIGO MICHAEL LIMITED

DhrecYor L7

1n the presence of

Signature of Witness

- Goluiw

A\,

Name of Witness

Address of Witness

Occupation of Witness
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EXECUTED as a DEED

By BROADWAY FINANCIAL TECHNOLOGY LIMITED

Director

1n the presence of

Signature of Witness

"
Name of Witness Q - Ciean

Address of Witness

QOccupation of Witness

EXECUTED as a DEED

By EUSTON FINANCE LIMITED

Director

in the presence of
Signature of Witness

Name of Witness 5 ) Cﬁ (vi

Address of Witness

Occupation of Witness
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EXECUTED as a DEED

By BROADWAY RISK MANAGEMENT LIMITED

J
Director J

1n the presence of

Signature of Witness

NS
Name of Witness N Ca v -

Address of Witness

Occupation of Witness
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The Lender
EXECUTED as a DEED

By INDIGO FUNDING LUXEMBOURG S.A R.L.

7. O CH

S
(_/Ae presence of

Signature of Witness
Name of Witness -~ =

Address of Witness

Occupation of Witness
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