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Registration of a Charge

Company name: SOFA.COM MIDCO LIMITED
Company number: 09341801

X72R1DQWY

Received for Electronic Filing: 29/03/201

Details of Charge

Date of creation:  28/03/2018
Charge code: 0934 1801 0002
Persons entitled: LGT EUROPEAN CAPITAL LTD (FOR ITSELF AND AS SECURITY AGENT)

Brief description:  ALL PRESENT AND FUTURE INTERESTS IN OR OVER FREEHOLD OR
LEASEHOLD LAND. SUCH CHARGOR'S RIGHTS AND INTEREST IN
INTELLECTUAL PROPERTY OF ANY KIND. FOR FURTHER DETAILS,
PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Electronically filed document for Company Number: 09341801 Page 1




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

Certified by: NAOMI HALL - SOLICITOR

Electronically filed document for Company Number: 09341801 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9341801

Charge code: 0934 1801 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th March 2018 and created by SOFA.COM MIDCO
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 29th March 2018 .

Given at Companies House, Cardiff on 4th April 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 2018

1) THE CHARGORS {AS DEFINED HEREIN)
(@) LGT EURCPEAN CAPITAL LTD, (A5 SECURITY AGENT)

DEBENTURE

Michelmores

12" Floor
8 Mewr Street Square.
- Londen ECAA 3BF
DX 63 London Chancery Lang
Tel: +44 [0y 20 7659 7660
Fax: +44 (0} 20 7658 76861



THIS DEBENTURE is dated 26 M4l 5048

BETWEEN:

(1y  THE COMPANIES listed in Schedule 1 as chargors (Chargors), in favour of;

{2y  LGT EUROPEAN CAFITAL LTD. for itself and as security tristee for each of the

Secured Partles (as defined below) (Secuirity Agent) on the terms.and conditions set
out in the Loan Agreement {as deﬂned be caw), whlch shall mciude any person for the

pu rpose of and in accorda nee Wlth the Loan Agreement
B’ACKGRQUN_D:.

(Ay  Each Chargor is required to entér into this Debenture as a cundmon of the Loan
Agreement (as defined below).

{B)  The Securlty Agent was appointed pursuant to the Loan Agreement.
IT IS AGREFED as follows:
1 DEFINITI'ON-S' AND INTERPRETATION
1.1 Pefinitions
in this Debenture:

Business Day means a day {other than a Saturday) on which banks
are open for business ih Londen and Luxembourg.

Charged Property means all the assets dnd undertaking of each Chargor
which from time to time are the subject of the security
created or expressed to be created in favour of the
Security Agent by or pursuant to this Debenture.

Collateral Rights means all rights, powers and remedles of the Security
-Agent provided by or pursuant o this Debenture or by
law.

Enforcement Event has the meaning given to it in clause 9.

Finance Documents ieans the Loan Agreement and this Debenture.

Limitation Acts means. the Limitation Act 1980 and the Foreign

Limitation Périods Act 1084.

L.oan Agreement medns a loan agresment dated on or about the date of
this Debenture and made between European Capital
UK SME Debt SARL and European Capital Private Debt
SARL {as lentlers), Sofa.com . Bidco Limited (as
borrower), Sofa.com. Midco Limited and Sofa.com
Limited {as guarantors) and :LGT European Capital Ltd.
as {security agent).

LPA means the Law of Property Act 1925.



1.2

1.3

Receiver

Relevant Jurisdiction

Sacured Obligations

Hacured Parties

Security

Interpratation

In this Debentura:

means a receiver or receiver and manager of {where
permitted by law) administrative recsiver of the whole or
any part of fhe Charged Property and that ferm will
include. any appointee made under a joint andlor
saveral appointrerit.

means:
(a) the jurisdiction under whose laws the relevant

Chargor is incorporated as at the date of this
Debenture;-

()  any jurisdiction where any asset subject fo or

intended to be subject to this Debenture is
-sifuated;

(¢ any jursdiction wherg the relevant Chargor
conducts ifs business; and

() - thejurisdiction whose laws govern the perfection
of this Debenturs.

means all obligations covenanted to be discharged by
the Chargors in clause 3.

means the Security Agent, any Receiver {or delegate of
any Recelver), and the Lenders {as defined in the Loan
Agreement).

means a mottgage, charge, pledge, lien or other
securlty interest securlng any obhga’aon of any person

_or any other agreement or arrangemant having a similar

affsct.

121 (unless otherwise stated) references in this Debenture to any clatise or
Scheduls shall be to a clause orscheduls contained in this Deberiture.

1.22  Unless expressly provided to the contrary in this Debenture a person who
is not a party herato has no rght under the Contracts (Rights of Third
Partles). Act 199¢ to enforce of enjoy the benefit-of any term of this

Bebenture.

1.23  Notwithstanding any term of this Debanture, the cotisent of any person
who i rot a party hereto is not reguired to rescind or vary this Debenture.

Dlaad

It is Interided that this Debenture takes effect as a deed notwithstanding the fact that
a patly may only executs this dotutrient urder hand.



42

FULL TITLE GUARANTEE

Any charge or assighment which is expressed. to be made with ‘full fitle guarantee’
shall be constried so that the covenant implied by section 4(1){b) of the Law of
Property (Miscellaneous Provisions) Act 1994 shall not extend fo the state of repair of
any relevaiit real property.

COVENANT TO PAY

Each Chargor hereby covenants with the Security Agent (as trustee for the Secured
Parties) that it shall discharge all obligations, as and when they fall dug in
accordance with their terms, which such Chargor may at any time -have to the
Security Agent (whsther for its own account or as trustee for the Secured Paities
under or pursuant to the Finance Documents) including any liabilities in respect of
any further advances made under any Finance Document, whether present or future,
actual or contingent {and whether incurred solely or jointly and whether ag principal
or as surety or in some other capacity). Each Chargor shall pay to the Security Agent
when due and payable every sum at any time owing dug or incurred by that Chargor
to the Security Agent (whether for its own account or as trustee for the Secured
Paities) or any other Secureéd Parties in respect of such liabilities, provided that
neither such covenant nor the security constituted by this Debenture shall extend to
or include any liability or sum which would, but for this proviso, cause such covenant
of security to be unlawful or prohibited by any applicable law.

FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE

Fixed charges

Each Chargor hereby charges with full title guarantee in favour of the Sacurity Agent
as security for the payment and discharge of the Secured Obligations, by way of first
fixed charge {which, so far as if relates to land in England and Wales vested in the
such Chargor at the date of this Debenture, shall be a charge by way of legal
mortgage) all its right, title and interest from time fo time in and to each of the
following assets (subject in each case to obtaining any necessary consent to such
mortgage or fixed charge from any third party) in each case both present and future:

411 all present and future interests of such Chargor i or over freehold. or
leasehold land;

4.1.2 all such Chargor's plant, machinery, office equipment, computers, vehicles
and-all other chattals;

4.1.3 such Chargor's goodwill;

414 such Chargor's rights and interest in intellectual property of any kind
(including all rélated property and materials in-any mediumy;

415 such Chargor's uncalled share capital;
4.1.6 suich Chargor's rights and interest in shares and other securities; and

4.1.7 such Chargor's rights and interest in contracts (including contracts of
ihsurance).

Floating charge



5.1

5.2

6.1

7.2

4.2.1 Each Charger hereby charges with full title guarantee in favour of the
Security Agent as security for the payment and digchargs of the Secured
Obligations by way of first floating charge all present and future assets and
undertaking of such Chargor, other than any asset which is situated in
England and Wales and which is validly and effectively charged under the
taws of England and Wales by way of fixed security created under this
Debentiire.

4.2.2  Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the
floating charge created pursuarit to this clause 4.2.

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: by notice

The Security Agent may af any tima by notice in writing to the Chargors cohvert the
floating charge created by clause 4.2 with immediate effect info a fixed charge as
regards any property or assets specified in the notice If:

5.1.1  anEnforcement Event has oceurred; or

512  the Security Agent reasonably considers that any of the Charged Property
may be in [eopardy or in danger of being seized or sold pursuant to any
fortni of legal process; of. '

5.1.3 the Security Agent reasonably considers that it is necessary in order to
protect the priority of the security.

Crystallisation: automatic

simitar effect; the floating charge wil automatically be converted (without notice) with

itmmediate effect into a fixed charge as regards all the assets subjact to the floating:

charge If any Chargor creates or attempts to create any Seourity over any of the

Charged Property.

Nagessary action

Ezch Chargor shall take all such action as is available to it (ircluding making &l

iilings and registrations) as may be necessary for the purpose of the creation,

peifection, protection, confirmation or. mainfehance of any security created - or’

intended to. be created I favour of the Securlly Agent by or pursuant to this

Debenture, in gach case in a manner which is consistent with the remaining

provisions of this Debenture.

NEGATIVE PLEDGE AND DISPOSALS

Seeurity

No Chargor shall, at any time during the subsistence of this Debenture, create or
permit to-subsist-any Security over all or any part of the Charged Property.

No digposal of interests



8.1

8.2

9.1
9.2
8.3

No Chargor shall (and shall not agree to) at any time during the subsistence of this
Liebenturs:

7.2

7.2.2

7.2.3

execute any conveyance, fransfer, lease or assign ment of, or other right to
use or oceupy, all or any part of the Charged Propanty; or

cregte any legal or equitable estate or other interest in, or over, or
otherwise relating to, all or any part of the Charged Propenty; or

{a) grant or vary, or accept any surrender, or cancellation or disposal of,
any lease, tenancy, licence, consent or other right to oceipy in relation to
any of the Charged Property or {b) allow or grant any person any licence or
right to' use or octupy or to become entitled to assert any proprietary

interest in, or right over, the Charged Property, which may, in each case,
-adversely affect the value of any of the Charged Property or the ability of

the Security Agent to exercige any of the Collateral Rights.

INSURANCES.

Insurance: undertakings

8.1.1

At all times, each Chargor shall maintain insurances on and in refation o
its busmess and assets against those risks and to the extent as is usual for
companies carrying oh the same or substantiaily similar business.

All insurances must be with reputable independent instranice cormnpanies or

underwriters.

‘Each Chargor shall pay all insurance premiums promptly and shall provide

the Security Agent, on request, with a copy of each of such Chargor's
insurance policies and evidence that the premiums have been paid.

Each Chargor shall hold on frust for the Security Agent all money received
by virtue of any insurance policies. Such Chargor shall app[y that monay 1n
accordance with the Security Agent's instructions {either in making good
the relevant loss or damage or in full or partial payment of the Secuted
Obligations).

fristrance: default

If any Chargor defaults in comiplying with clauss 8.1, the Security Agent may effect or
renew any such insurance on such terms, in such name(s) and in such amount(s) as
it reasonably considers appropriate, and all monies reasonably expended by the
Security Agernit in doing so shall be reimbursed by the relevant Chargor to the
Security Agent on demand. Sections 108(1) and 109(7) of the LPA do not apply.

ENFORCEMENT EVENTS

'Each of the following events or circumstances is an 'Enforcement Event.,

The Secured Obligations are not discharged when due.

Any Chargor is unable (or admits that it is unable) to pay its debts as they fall due.

Any person takes any step in relation te



9.4
9.5

9.6

97

10
10.1

102

10.3

8.3.1 the suspension of payments, a moratorium of any indebtedness, winding-
up, dissolution, adiministration or re-organisation (by way of véliuntary
arrangement, scheme of arrangement or otherwise) of any Chargor,

g.3.2 a composition, compromise, assighment or arangement with any creditor
of any Chiargor;

89.3.3 the appoiniment of a lquidator, receiver, ddministrative receiver,
administrator, compulsary manager or other similar officer in tespect of any
Chargor or any of Its assels; or

9.34 enforcement of any Security over ahy assets of any Chargor.

Amy person fakes any step in connection with expropriafion, attachment,
sequestration, distress or exscution affecting any asset of any Chairgor.

it is or bacomes unlawful for any Chargor fo perform. any of its obligations under any
Finance Document.

Ary Chargor repudiates this Debenture.

Any Chargor requests the Security Agent to appoint an administrator of such Chargor
orto appoint a recelver in respect of such Chargor or the Charged Property.

ENFORCEMENT OF SECURITY
Enforcement

At any time after the occurrence of an Enforcement Event the security created by or
pursuant to this Debariture is immediately enforceable and the Secunty Agert mdy,
without nofice to-any Chargor or prior authorisation fram. any court, in-its absolute
discretion;

10.1.1  ‘enfoice all or any part of that security (at the fimes, i the manner and on
thes terms it thinks fity and take possession of and hold or dispose of all or
any part of the Charged Property and the Security Agent shall have an
immediate and absolute power of sale or other disposition over the
Charged Property; and

1012 whether or not it has appointed & Receiver, exercise all or any of the

powers, authotities and discrefions conferred by the LPA (as varied of
extandad by this Debenture) on mortgagees and by this Debanture on any
Receiver or ofhierwise confetrad by law on mortgagees or Receivers.

Np liability as mortgages in possession

Neither the Security Agent nor any Recelver shall be liable to account as a
mortgagee in-possassion in respect of all or-any part of the Chargad Property or be
lfable for any loss upon realisation or for any neglect, default or omissicn in
connection with the Charged Propery to which a mortgagee or morigagee in

posgession might otherwise be liable, save where caused by its grc:ss negligence or

wilful misconduct.

‘Right of appropriation



11
11.1

11.2

12
12.1

12.2

To the extent that any of the Charged Property constitutes financial collateral' and
this Debenture and the obligations of any Chargor hereunder constitute a 'security
financial collateral arrangement’ (in each case as defined in, and for the purposes of;
the Financial Collateral Arrangements {No. 2) Regulations 2003 (S1 2003 No. 3226))
the Security Agent shall have, at any fime after the occurrence of an Enforcement
Event, the right to appropriate all or any part of such financial collateral in or towards
discharge of the Secured Obligations.

EXTENSION AND VARIATION OF THE LPA

Extension of powers

The power of sale or other disposal conferred on the Security Agent and on any
Receiver by this Debenture shall operate as a variation and extension of the statutory
power of sale under Section 101 of the LPA and such power shall arise (and the
Secured Obligations shall be desmed due and pavable for thaf purpose) on

exacution of this Debenture, bit shall only be exercisable at any time after the
occlfrence of an Enforcement Event.

Restrictions

The restrictions contained in Sections 83 and 103 of the LPA shall not apply to this
Debenture.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment and removal

Aiter the oceurrence of an Enforcement Event, the Security Agent may by deed or
otherwise (acting thréugh an authorised officer of the Security Agent), without prior
nofice to the Chargors: o

1211 appoint one or more personsto be & Recelver of the whole or any part of
the Charged Property,

12.1.2  appoiit two or more Receivers of separate parts of the Charged Propetty,
1213 remove (so far as it is lawfully able) any Receiver so appointed;

12.1.4  appoint anottier person{sj as an additional or replacemernt Receiver(s);
and

1218 -appoint one or more persons to be an adm’ih'i‘str_atnr of any Chargor.
Capacity of Receivers
Each person appointed to be a Recelver pursuant to clause 12.1 shall be:

1221 entitled to act individually or together with any other person appoirited or
substituted as Receiver;

12.2.2  for all purposes shall be deemed to be the agent of the relevant Chargor(s)
which shall be solely responsible for his acts, defaults and liabilities and for
the payment of his remuneration and no Receiver shall at any time act &s
dagent for the Security Agent; and '



12.3

13

14

15
5.1

12.2.3  entitled fo remuneration for his services at a rate fo be fixed by the Security
Agent from time 1o time (without being limited to the maxmum rate
specified by the LPA).

Statutory powers.-of appointment

The powers ¢f appointment of & Recsiver provided for pursuant to clause 12.1 shall

be in addition to all statutory and other powers of appointment of the Security Agent

under the LPA {as extended by this Debenture} or otherwise and such. powers shall
rerviain exercisable from fime to time by the Security Agent in respect of any part of
the Charged Property.

POWERS OF RECEIVER

Every Receiver shall {subject to-any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of any relsvant Chargor) have and be
entitted to exercise, in refation to the Charged Properly (and any assels of the
relevant Chargor(s) which, when got iri, would be Charged Property) in respect of
which he was appointed, and as varied and exterded by the prowsuons of this
Debenture (in the name of or ont behalf of the relevant Chargar(s) or in his own name
and, in each case, atthe cost of the relevant Chargor(s)):

13.1.1  all the powers conferred by the LPA on mortgagors and on morfgagess in
possession and on recelvers appointed under the LPA;

13.1.2 &l the powers of an administrative receiver set out in Schedule 1 to the
Ingolvency Act 1986 (whether or not the Receiver s an administrative
receivery;

13.1.3  all the powers and rights 6f an absolute owher and power to do or ohiit to
do anything which the relevant Chargor(s) itseff could do or omit to do; and

18.1.4  the power to do all things {including bringing or defending. procesdings in
the name or on behalf of the relevant Chargor(s)) which seem to the
Receiver to be inciderital or conducive to (a) any of the functions, powers,
authorities of discretions conferred ont or vested in him or (b) the exercise
of the Collateral Rights {including realisation of all or any part of the
Charged Property) or {¢) bringing to his hands any assets of the relevant
Chargor(s) forming part. of, “or which when got in would. be, Chargsd
‘Property.

APPLICATION OF MONIES

All monies received or recoverdd by the Security Agent or any Receiver pursuarit to

this Deberiture or the powers conferred by it shall (subject to the claims of any

person having prior rights thereto- and by way of variation of the provisions of the

LPA) be applied first In the payrment of the costs, charges and expenses incurred and

payinents made by the Receiver, the payment of his remuneration and thie discharge
of any liabilities incurred by the Receiver in; or incidental o, the exarcise of any of his

powers, and thereafter shall be applied by the Security Agent (notwithstanding any

purported appropriation by any Chargor) in discharge of the Secured Obligations:

PROTECTION OF PURCHASERS

Consideration.



15.2

18

16.1

16.2

16.3

17
17.1

The receipt of the Security Agent or any Recelver shall be conclusive discharge fo a
purchaser and, in making any sale or disposal of any of the Charged Property or
making any acquisition, the Security Agent or any Receiver may do so for such
consideration, In such manner and on such terms as it thinks fit.

Protection of purchasears

No ptrchaser of other person dealing with the Security Agent or any Receiver shall
be bound to inguire whather the right of the Security Agent or such Recsiver to
exercise any of its powers has arisen or become exercisable or be concemed with
any propriety of regularity on the part of the Security Agent or such Receiver in such
dealings.

POWER OF ATTORNEY
Appointmeant and powers

Each Chargor by way of security irrevocably appoints the Security Agent ahd any
Receiver severally to be its attorney and In its name, on its behalf and as its act and
deed to execute, deliver and perfect all decuments and do all things. which the
attornay may censider to be required or desirable for:

16:1.1  carrying out any obligation imposed on the relevant Chargor(s} by this
Debenture and which the relevant Chargor(s) has beer reguested in
writing by the Security Agent to do, but has failed to do within five Business
Days following such request; and

16.1.2  enabling the Security Agent and any Receiver to exerclse, or delegate the
exercise of, any of the rights, powers and authorities ¢onferred on them by
or pursuant to this Debenture or by law {including, after the occurrence of
‘an Enforcement Event, the exercise of any right of a legal or beneficial
owner of the Chargad Property).

Exercise of power of atforney

Neither the Security Agent nor any Receiver tay exercise the power of aftorney

granted pursuant to clause 16,1 until after the occurrence of an Enforcement Event.

Ratification

Each Chargor shall ratify and confirm ail things done and all documents executed by

any attornay it the exercise or purported exerclsea of alf or any of hig powers séve in

relation to-any breach by the Security Agent of the provisions of clause 16.2.

EFFECTIVENESS OF SECURITY

Continuing security

1711 The Charges shall remain in full force and effect as a continuing security
for the Sesured Obligations unless and until the Secured Obligations have
been discharged or have otherwise been cancelled or released by the
Security Agent.

17.1.2  No part of the security from time to time intended fo be constituted by the
Bebenture will be considerad satisfied or discharged by any intermediate

10



17.2

17.3

17.4

17.5

17.6

payment, discharge or satisfaction of the whole or any part of the Secured
Obligations.

Cumulative ng hts

The Charges and the Collateral Rights shall be cumulative, in addition to and
independent of every other security which the Security Agent may at any time hold
for the Secured Obligations or any other obligations or any rights, powers and
reimedies provided by law.

Remedies and waivars

No failure on the part of the Security Agent to exorcise, or any delay on its part in
exerciging, any Collateral Right shall operate as a waiver of that Collateral Right, ror
shall any single or partial exercise of any Collateral Right preclude any further or
other exercise of that or.any other Collateral Right.

No Jiability

None of the Security Agent, its nomiree(s) or any Receiver shall be liable by reason
of (a) faking any action permitted by this Debenture or (b} any neglect or default in
connection with the Charged Property or (c) taking possession of or realising all or
any part of the Charged Propetty, except in the case of gross negligence or witful
misconduct upon its part,

Partial invalidity

Iif, at any time, any provigion of this Debenture is or becomes iflegal, invalid or
unenforzeable in any respect under the law of any jurisdiction, nefther the legality,
validity or enforceability of the remaining provisions of this Debenfure nor of such
provislon under the _laws of any other jurisdiction shall Jn any way be affected of
impaired thereby and, if any part of the security intended to be created by or pursuant.
to this Debenturs is invalid, unenforceable or inaffective for any reason, that shall not
affect of impair any other part of the security.

Walver of defences

Neither the obligations of any Chargor under this Debenture nor the Charges will be
affected by an act, omission, matter or thing which, but for this clause, would reducs,
release or prejudice any of its obligations under the Charges (without ifmitation and
whether or not known to it or the Security Agent) including:

17.6.1  anytima, waiver or consant granted to, or comp osifion with, any person; or
1762 the release of any person under the ferms. of any composition or

artangemerit W|th any creditor of any member of the group; or

17,8.3 the taking, variafion, compromisg, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or
seclUrity over assets of, any person or any nen-presentation or noh-
observance of any formality or other reguirerment in respect of any
instrument or any failure to reallse thie full value of any sscurity; or

17.64 any incapacity or lack of power, authority or legal personalily of or
dissofution or change it the members of status of any peirson; oF '

11



17.7

18
18.1

18.2

19

20

21

1785 any amendment, novation, supplement, extension (whether of maturity or
otherwise) or restatement (in each case however fundamentsal and of
whatsoever nature) or replacement of the Loan Agreement or ary other
document or security or of the Secured Obligations; o

17.6.6  any unenforceability, ilegality or invalidity of any obligation of any person
under the Loan Agreement or any other docuiment or seduiity or of the
Secuted Obligations; or

1787 any insolvenoy of similar proceedings.

Immediate recourse

Each Chargor waives any right it may have of first requiring the Security Agent fo.
proceed against the: Chargor or any other person or enforce any other rights or
sectrity or claim payment from any persoh before claiming from such Chargor under
this Debenturs,

RELEASE OF SECURITY
Redemption of security

Upoh the Secured Obligations being discharged in full, the Security Agent shall, at
the request and cost of the Chargors, rélease and cancel the security constttuteel by
this Debenture, subject to clause 18.2 and without recourse to, orany representation
or warranty by, the Security Agent.

Avoidance of payments

¥ the Seourity Agent (on the basis of legal advice (with all reasonable costs incurred
in. relation to seeking such advice to be pald by the Chargors) received from a
reputable fimi of solicitors, or, in-a jurisdiction other than England and Wales, their
equwa!ent for this-purpose) reasoriably considers that ariy arount paid or credited to
it is likely to be avoided or reduced by virtue of any bankruptcy, inselvency,
liquidation or similar laws the liability of any Chargor under, and the security created
by, this Debenture shall continue and such amount shall not bé considerad to have
been irrevocably paid. '

ASSIGNMENT

The Sectirity Agent may assign and transfer all or any of its rights and obligations

under this Debentire. The Security Agent shall be entited to disclose such

information conceming any Chargor and this Debenture as the Security Agent
considers appropriate to any actual or proposed direct or indirect successor orto any

_personi to whom information may be required to be disclosed by any applicable law.

NOTICES
The provisions of clause 14 of the Loan Agresment shall apply to this Debenture.
COUNTERPARTS

This Debenture may be executed in any number of counterparts, and this has the

‘same effect as If the signatures on the counterparts were on & single copy of this

Debenture.

12



22

23

23.1

23.2

233

GOVERNING LAW

This Debenture and all matters including non-contractual obligations arising out of or

in connection with It are governed by English law.

JURISDICTION

English courts

The coiirts of England have exclusive jurfediction to settle any dispute arising out of,
or ‘connected with this Debenture  (including a dispute regarding the existence,
validity or termination of this Debenture or the conseguences of its nullity or any nan-

contractual obligations arising out of or in gonnection with this Debenture) (a
Dispute).

Convenight forum

The parties to this Debenture agrée that the courts of England dre the most
appropiiate and convenient courts fo setfle Disputas between them and, accordingly,
that they will not argue to the confrary.

Exclusive jurisdiction

This clause 23 is for the benefit of the Security Agent only. As a result and
nofwithstanding clause 23.1, it does not prevent the Security Agent from taking

‘proceedings relating to a Dispute in ahy other courts with jurisdiction. To the extent

allowed by law the Security Agent may take sonctrrent proceedings in any number of
jurisdictions,

THIS DEBENTURE has been signed on behalf of the Security Agent and executed as a
deed by each Chargorand is defivered by it on the date specified above.
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SCHEDULE 1 CHARGORS

SOFA.COM BIDCO LIMITED, a company ihcorporated and registered in England and
Wales with nimber 09341955 whose registered address is at 35 Chelsea Wharf, 15 Lots
Road, Londen SW10 0Q.J.

SOFA.COM WMIDCO LIVITED, a company incorporated and registered in England and
Wales with number 09341801 whose registerad address Is at 35 Cheisea Wharf, 15 Lots
‘Road, Loridon SW10 0QJ.

SOFA.COM LIMITED, a company lhcorpnrated and registered In England dnd Wales with
Aumber 05222498 whcsse registered address is at 35 Chelsea Whar, 15 Lote Read, London
SW10 0Q,
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Executed as a deed by
SOFA.COM BIDCO LIMITED
acting by a director in the presence of.

Witness signature: J Ll Hed Do —
Name:  Jeng SUOHGSLAALD
Address: 22 TODINAI PALL ROAD
TRONNIGTOND
Tt BaDh
Qecupation. (aetecen. PEOUN NS T

Executed as a deed by
SOFA.COM MIDCO LIMITED
acting by a director In the presence of:

Witness signature: j LH \

Name:  Jeronst HUGHES s ed

Bddress: 27 WDBATGS PRLL BOAD
T%mlmu T

| Tl &Y

Oceupation: ) o
CHACRED MQASTRT

Exscuted s & deed by

BOFACOM LIMITED
goting by a dirgctor in the presence of:

Wiiress sign.a_ture_fi&_ HiaA
Name:  Jenmat  HOGHES- LAsed

Address: 07, TEODINGTON fey, KM
KbnpoTess
o T &paly
cétpation:
P Crposeten FLOURTNS T
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Name of director |

Name ofdlrector N et MR SO

W R R 8 R DT B A B Y

wxmnsue:vallpt";(s!l}l P R T R L R PR E R P PR

Narns of directar



aulhorised signafor
Signed by a diréeter for and oh be
LGT EUROPEAN CAFITAL LTD.

ﬁ‘alf of
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Sigri-atufe of eirector a'u}Mwmg 3@{1-::”0{({
Watthew Gordon Glark.

Narvie of direetor quffiorised J{ﬂﬂ-ﬁitﬁr(ﬁd

p

o5

o5t



