. wd b 24 !3‘3[

Soroons B8ORS M RO 1 ' ' O L
859 of the Companies
e Particulars of a charge yez

A fee 1s payable with this form. You can use the WebFil
Please see "How to pay' on the Please go to www compa
last page >
g —
You may use this form to register You may not use this form i3 | |
a charge created or evidenced by reguster a charge where th [ A35GFKZX
an instrument mstrument Use form MROJl A6 09/04/2014 6

COMPANIES HOUSE

Thus form must be delivered to the Registrar for registratton within

21 days beginning with the day after the date of creation of the charge i
delivered outside of the 21 days # will be rejected unless it 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the pubhc record

u Company details For B e
Company number ~ / ,0_,'6—|—3_l2_’3_|3_l1_[1_ ;I!;;l;;ﬂ: t
Company name n fuy | The Currency Cloud Limited mfgﬁt@@ Hpescrptorn

Allfields are mandatory unless
I specfied or ndicated by *

E Charge creation date
Charge creation date /72 FS_ IW [ﬁ FZ_F(TFI_ITT
Names of persons, security agents or trustees entitled to the charge

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

Name Silicon Valley Bank

Name

Name

Name

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

I confirm that there are more than four persens, secunty agents or
trustees entitled to the charge

Department for Business
Inncvation & Skalls CHFPO41 04/13 Version 10 MRG1A

BIS
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircrait or

intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

The trademark "TheCurrencyCloud com", with registered
number UK00002579156, entered into the UK Intellectual
Property Office register on 12 August 2011

Continuation page

Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal ar incorporeal property not descnbed
above? Please tick the appropnate box

k] Yes
O No

Floating charge

Is the mstrument expressed to contain a floating charge? Please tick the
appropnate box

K] Yes Contnue

[J No GotoSection7

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

k] Yes

Negative Pledge

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

k] Yes
[J Neo

CHFP041 04113 Version 10
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Particulars of a charge

Trustee statement

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

O

& Thes statement may be filed after

the regrstrabon of the charge {use
form MRO06)

> |

Signature

Please sign the form here

Signature

Signature

X Cporps Clte X

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

CHFP0O41 04/13 Version 10

C\MR01 docs\MRO1 - Currenct Cloud Limited olf
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MRO1

Particulars of a charge

B Presenter information

We will send the certificate to the address entered
below Ali details given here will be available on the
public record You do not have to show any detalls
here but, if none are given, we will send the certificate
lo the company's Registered Office address

TC?g?nmi(/chmn

}(m:r;e Clarke

m London Wall, London
|

|

lPodtmm

[WWM

= [E[erz[Y] [5[Ef®
mlted Kingdom

| DX 466 London

Telephone
| ¥445071057580

Certificate

We will send your certficate 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
followang

[ The company name and number match the
information held on the public Register
You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Sections 3, 5,
6,758

You have given a descnption in Section 4, if appropnate
You have signed the form
You have enclosed the correct fee

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

Ooooo0o o o o o

Important information

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

E How to pay

A fee of £13 1s 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 Companies House
address However, for expediency, we advise you to
return it to the appropriate address below’

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, 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, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Further information

For further information, please see the guidance notes
on the website at www compameshouse 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

O}"G‘Z, 7 Spa Road, London SE16 3QQ
www oyezforms co uk

CHFPO41 04113 Version 1 0 04 2013
Companies MRO1 MRO1/4

C \MR01 docs\MRO1 - Currenct Cloud Limited olf




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6323311

Charge code: 0632 3311 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th March 2014 and created by THE CURRENCY CLOUD
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 9th April 2014

Given at Companies House, Cardiff on 15th Apnl 2014
ST N
. - 3
7, o F
% rj"O(Amn A“os

THE OFFICIAL SEAL OF THE

Companies House i




| certify that, save for matenal redacted pursuant to s 859G of the Companies
Act 2008, this copy instrument 1s a correct copy of the onginal instrument

OSBORNE CLARKE
ONE LONDON WALL | ,
LONDON EC2Y 5EB

Mortgage Debenture

This document 1s registrable at the UK Companies Registry
{1 The Currency Cloud Limited as Chargor

(2) Silicon Vailey Bank as Bank

Dated Zg Za22c 2014

Oshorne Clarke




Contents

1 Definitions and interpretation

2 Covenant to pay

3 Mortgages and Charges

4 Restrictions on other Secunties and Disposals
5 Perfection of the Bank's Secunty

6 Collection of Debts

7 Conversion of Floating Charge

8 Insurance

9 Extenston and Vanation of the Law of Property Act 1825
10 Appointment of Receiver or Administrator
11 No Liability as Mortgagee in Possession
12 Expenses

13 Power of Attorney

14 Protection of Purchasers

15 Subsequent Charges

16 Redemption of Prior Mortgages

17 Set-Off

18 Payments

19 Suspense Account

20 Chargor's obligations

21 Chargor intent

22 The Bank's Remedies

23 Provisions Severable

24 The Bank's Discretion

25 Certificates

26 Assignment, Successors

27 Discharge

28 Law and Junsdiction

29 Constitutional Documents

30 Counterparts

31 Notices

Schedule 1

1 Schedule 2

Schedule 3

SO hLANN=

OC_UK/19853712 4




This Mortgage Debenture 1s made this day of 2&%% 2014

Between-

(1

(2

THE CURRENCY CLOUD LIMITED a company registered under the laws of England and
Wales under company number 06323311 whose registered office is at 1st Floor, 164
Bishopsgate, London EC2M 4LX (the "Chargor”), and

SILICON VALLEY BANK a Calfornia corporation registered in England and Wales under
number BR0O14561 and FC029579 of 7th Floor, 41 Lothbury, London EC2R 7HF (the
"Bank")

Witnesses as follows

1
11

Definitions and interpretation
Defined Terms
In this Mortgage Debenture

"Bank's Rights" means any of the nghts, powers and remedies provided by this Mortgage
Debenture or by law,

"Bank” means Siicon Valley Bank (and includes its successors in title and assigns as
provided in Clause 28 1),

“Collateral” means the property, assets and income of the Chargor for the time being
mortgaged, assigned or charged (whether by way of fixed or floating charge} to the Bank by or
pursuant to this Mortgage Debenture and each and every part thereof,

"Default Rate” means the rate specified in Clause 8 3 of the Loan Agreement,

"Loan Agreement” means the loan agreement dated on or about the date hereof between the
Chargor, The Currency Cloud Services Limited, The Currency Cloud Inc, The Currency Cloud
Group Limited and the Bank,

"Property” means all the freehold and/or leasehold properties which s the subject of this
Mortgage Debenture and refers to each and every part of the Property including all buildings,
fixtures and fittings and fixed plant and machinery from tme to time thereon owned by the
Chargor and the proceeds of sale of all or any part thereof, and the benefit of any covenants
for title given or entered Into by any predecessor in title of the Chargor and any meneys paid
or payable in respect thereof,

"Receiver” means a receiver receivers or receiver and manager appointed by the Bank under
this Mortgage Debenture,

"Secured Obligations" means all monies which now are or at any time hereafter may be or
become due or owing by the Obligers to the Bank (Including, without hmitation, under or in
connecticn with any Loan Document, inciuding, without imitation, ali Obhgations), whether
actual or contingent, now existing or hereafter incurred by the Obligors to the Bank (and
whether due, owing or incurred by the Obligors alone or jointly with any other person(s) and in
whatever name, form or style and whether as pnncipal or surety} and all other monies and
habithes payable or to be discharged by the Chargor under or pursuant to this Mortgage
Debenture,

"Security Interest” means any montigage, charge, pledge, lien, hypothecation, encumbrance,
assignment, trust arrangement, tile retention, or other secunty interest {(other than a lien
ansing 1n the ordinary course of business by operation of law),

“Security Perlod” means the period commencing on the date of this Mortgage Debenture and
ending on the date upon which all the Secured Obligations have been unconditionally and
irrevocably paid and discharged n full,

"Shares” means all shares owned by the Chargor from time to time,

"SVEB Accounts"” means any bank account from time to time held by the Chargor at the Bank
al its branch at 7th Floor, 41 Lothbury, London EC2R 7HF,

OC_UKHES53712 4
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14

"VAT" means Value Added Tax payable pursuant to the provisions of the Value Added Tax
Act 1994 or any other tax amending, replacing or subshiuting the same

Temms defined in the Loan Agreement

Terms defined i the Loan Agreement shall unless otherwise defined in this Mortgage
Debenture or unless the context otherwise requires, have the same meaning when used
herein

Construction of Certain Terms
In this Mortgage Debenture

(a) Clause headings are inserted for convemence only and shall not affect the
construction of this Mortgage Debenture and unless otherwise specified, all
references to Clauses and to Schedules (if any) are to clauses of, and the schedules
to, this Mortgage Debenture and references to sub-clauses are to sub-clauses of the
Clause i which the reference appears,

{b) Section 61 of the Law of Property Act 1925 shall govern the construction hereof, and
where the context so admits, any reference herein to any statute or any prowision of
any siatute shall be deemed to include reference to any statutory modification or re-
enactment therecf and to any regulations or orders made thereunder and from time to

time In force,
{c) the masculine gender shall include the feminine and neuter genders and the singular
shall Include the plural and vice versa,
(d) references to persons shall include references to bodies corporate and unincorporate,
(e) refarences to any document are to be construed as references to such document as

amended or supplemented from time to time, and

{H references to the Bank nclude references to any person or persons to whom the Bank
may dispose of this Mortgage Debenture or any interest or nght created by or existing
under it and the successors In title to any such person in respect of any such interest
or nght

Effect as a Deed

it 1s intended that this Mortgage Debenture take effect as a deed notwithstanding the fact that
the Bank may only execute this document under hand

Covenant to pay

The Chargor covenants with the Bank that it will pay and discharge to the Bank the Secured
Oblgations on the due date therefor in the currency specified and otherwise 1n all respects In
the manner provided in the Loan Documents

Mortgages and Charges
Mortgages and Fixed and Floating Charges

(a) The Chargor, with full title guarantee, hereby (and to the intent that the secunty so
constituted shall be a continuing secunty in favour of the Bank) charges for the
payment and discharge of the Secured Obligations

(1) By way of first fixed charge the following namely

(A) all estates and other interests in freehold, leasehold and other
immovable property wheresoever situale now or hereafter belenging
to the Chargor (including, without Imitation, all its nght, title and
interest 1n the Property and all buldings, trade and other fixtures,
fixed plant and machinery belonging to the Chargor from tme to time
on any such freehold, leasehold and other iImmovable property,

(B) all Intellectual Property sel out in Schedule 1,
(C) all Intellectual Property other than as set out m Schedule 1,
(D) the SVB Accounts,

OC_UKA8353712 4




(E)
(F)
(G)

(H)

n

()

(K)

(L)
(M}

(N}

©

P)

alt other bank accounts held by the Chargor,
all Recetvables,

all arrears and claims arising In respect of the Receivables, together
with the full benefit of all guarantees and secunties therefore and
tndemnities in respect thereof and all iens, reservations of title, nghts
of tracing and other nghts enabling the Chargor to enforce any such
debts or claims,

the benefit of all Insurance policies and contracts of insurance relating
to the Collateral and all moneys payable under any such policies and
contracts and all VAT payable on the same,

the benefit of all rentals, rents, service charges and hcence fees (If
any) payable under or in respect of any lease, underlease, tenancy or
agreement for lease affecting the Collateral and all VAT payable on
the same, and of all personal covenants given by any tenant or
occupier of the Property or guarantor of such tenant or occupier to the
Chargor,

the Chargor's rights now or hereafter to recover any VAT on any
supphes made to t relating to the Collaterai and any sums so
recovered,

the benefit of all contracts, deeds, undertakings, agreements, nghts,
warranties, secunities, covenants, guarantees, bonds and indemnities
of any nature now or at any time entered into by or enjoyed by or held
by the Chargor (including but without imitation any deposit or other
sum paid by way of secunty or paid under any contract for the sale of
the Collateral or any part thereof or under any option contract relating
to the Collateral (whether or not such deposit 1s forfeited), and all
compensation paid in relation to the Collateral) and all VAT payable
on the same,

the Shares,

all other stocks, shares, debentures, loan capttal, rights to subscnbe
for, convert other secuntfies into or otherwise acquire any stocks,
shares, debentures and loan capital of any other body corporate now
or at any time hereafter belonging to the Chargor, together with all
dividends, nterest and other income and all other nghts of
whatsoever kind deriving from or incidental to any of the foregoing,

the goodwill of the Chargor and its uncalled capital now or at any time
hereafter in existence and future calls (whether made by the directors
of the Chargor or by a Receiver appointed hereunder or a liquidator),

all and any sums payable, by purchasers or others, upon the disposal
{whether by transfer, assignment or otherwise) of, or the grant or
creation of, any interest in the Collaterat or any parl thereof, and
tncluding any other sums of a capial nature derived from the
Collateral or any part thereof, and ncluding, compensation or
damages recewed for any use or disturbance, bight or compulsory
purchase in respect of the Property or any part thereof, after
deduction in each case of all reasonable costs and expenses directly
and properly incutred in connection with such disposal, grant or
creation, and

all chattels now or at any time hereafter owned, hired, leased or
rented by the Chargor to any other person together in each case with
the benefit of the related hiring, leasing or rental contract and any
guarantee, indemnity or other secunty for the performance of the
obligations of any person under or in respect of such contract insofar
as the same are capable of being charged
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() by way of first floating charge the whdle of the Chargor's undertaking and all
its property, nghts and assets whatsoever and wheresoever, present and
future, other than any property or assets from tme to time or for the tme
being effectively charged to the Bank by way of fixed charge or assigned to
the Bank by sub-clause (a) of Clause 3 1 or otherwise pursuant to this
Mortgage Debenture

(b) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 (incorporated by Schedule
16 to the Enterpnse Act 2002) shall apply to any floating charge created by this
Mortgage Debenture

Continuing Secunty
The secunity from time to time constituted by or pursuant to this Mortgage Debenture shall

(a) be in addition to and shall be independent of every bill, note, guaraniee, mortgage or
other security which the Bank may at any time hold for any of the Secured Obligations
and it 1s hereby dectared that no prior or other secunty or other interest held by the
Bank over the Collateral or any part thereof shall merge in the secunty created hereby
ar pursuant thereto, and

(b) remain in fuil force and effect as a continuing secunty until the discharge and
satisfaction of all the Secured Obligations and termination of the Loan Documents and
the Chargor is under no further obligation actual or contingent under this Mortgage
Debenture

Restrictions on other Securities and Disposals
Negative Pledge

The Chargor shall not at any time without the prior written consent or agreement of the Bank
{and to the intent that any purported dealing in contravention of this Clause shall be void and
of no effect)

(a) create, or purport to create, extend or permit to subsist any mortgage or other fixed
security, floating charge, pledge, hypothecation or lien (other than a lien arising by
question of law) or other securty interest of any kind, whether in any such case
ranking in prionty to or pan passu with or after the fixed and floating charges created
by the Chargor under Clause 3 1 above or any other securty of the Bank created
pursuant to this Mortgage Debenture or any secunty interest of any kind over the
Intellectual Property in each case other than the Permitted Security Interests, or

(b) sell, transfer, lease, lend or otherwise dispose of whether by means of one or a
number of transactions related or not and whether at one time or over a period of
time, the whole or any matenal part of the Chargor's undertaking or of its assets, or
enter into an agreement for sale, transfer, lease, loan or other disposal of the whole or
any such part

Restrictton at HM Land Registry

In the case of any part of the Property consisting of land which 1s for the tme being registered
at HM Land Registry, the Chargor and the Bank jointly apply to the Chief Land Registrar to
enter a restriction n the register or registers of the title relating to the Property in the following
terms

"No disposition of the registered estate by the propnetor of the registered estala i1s to be
registered without a writlen consent signed by the propnietor for the time being of the charge
daled [date of this Mortgage Debenture] in favour of Silicon Velley Bank referred to i the
Chamges Register "

Perfection of the Bank's Secunty
Further Assurance

The Chargor shall from time to time, whensoever reasonably requested by the Bank and at
the Chargor's cost, execute in favour of the Bank, or as it may direct, such further or other
legal assignments, transfers, mortgages, legal or other charges or securties as in each such
case the Bank shall reasonably stpulate over the Chargor's estate or interest in any property
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or assets of whatsoever nature or tenure and wherescever situate and forming part of the
Collateral for perfecting the secunty intended to be created by this Mortigage Debenture and
for faciltating the reahsation of the Collateral Without prejudice to the generalty of the
foregoing, such assignments, transfers, mortgages, legal or other charges, or secunties shail
be in such form as shall be prepared on behalf of the Bank and may contain provisions such
as are herein contaned or provisions to the like effect and/or such other prowisions of
whatsoever kind as the Bank shail reasonably consider requisite for the improvement or
perfection of the secunty constituted by or pursuant to this Morgage Debenture (but not
otherwise) The obligations of the Chargor under this Clause 5 1 shall be in addition to and
not i substitution for the covenants for further assurance deemed to be included herein by
virtue of the Law of Property (Misceilaneous Provisions) Act 1994

Deposit of Title Deeds

The Chargor shall after the occurrence of a Potential Event of Default or an Event of Default
which 1s continuing upon the reasonable request of the Bank deposit with the Bank all deeds,
certificates and other documents constituting or evidencing title to the Collateral or any part
thereof (to the extent that such documents are within the Chargor's control and possession
and to the extent they do not relate to any account designated as a client account)

Affixing of Notices

The Chargor shall, after the occurrence of a Potential Event of Default or an Event of Default
which 1s continuing, whenever reasonably requested by the Bank and at the Chargor's cost,
affix to such items of tha Collateral or register, endorse or cause to be registered or endorsed
on such documents as are referred to In Clause 5 2 as the Bank shall in each case stipulate,
iabels, signs or memoranda in such form as the Bank shall reasonably require referring or
drawing attention to the secunity constituted by or pursuant to this Mortgage Debenture

The Chargor will after the occurrence of an Event of Default which s continuing, as requested
by the Bank deliver any notices to any third party having nghts or habilities in or to any of the
Collateral and will procure the ssue by such third party of acknowledgements required by the
Bank

Collection of Debts
Collection and Payment into Bank Accounts

The Chargor shall at all trmes during the continuance of the security constituted by or pursuant
to this Mortgage Debenture get i and realise and pay all Recenvables into s bank accounts
The Chargor shall be free to draw money from such accounts untl and during the peniod when
an Event of Default has occurred and s continuing

Not to deal

Subject to Clause 6 1, the Chargor shall not at any time without the prior wiitten consent of the
Bank deal with the Receivables or other monies otherwise than by getting in the same and
making payment thereof into iis bank accounts Without prejudice to the generality of the
foregoing, the Chargor shall not at any such time factor or discount any of such debts or
claims or enter into any agreement for such factonng or discounting

Notice to Account Bank

The Chargor shall, after the occurrence of an Event of Default or a Potential Event of Default
which 1s continuing, on the date hereof, serve a notice substantially in the form of Schedule 2
on each bank at which it holds an account {other than the Bank and other than in respect of
any such account designated as a chient account) and shall use its reasonable endeavours to
procure that the relevant bank signs an acknowledgement substantially in the form set out in
Schedule 3 and returns it to the Bank as soon as reasonably practicable

Conversion of Fioating Charge
By Notice

The Bank shalt be entitled at any {me after the occurrence of an Event of Defauit that 1s
continuing or if the Bank reasonably constders such assets to be in danger of being seized or
sold under any form of distress, attachment, execution or other legal process or to be
otherwise In jeopardy, by notice in writing to the Chargor to convert the floating charge created
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by Clause 3 1 {a)(n) into a fixed charge affecting all the property and assets which for the time
being are the subject of such floating charge or, as the case may be, such of the said property
and assets as are specffied by such notice This provision shall not preciude the floating
charge from becorning fixed in any of the events in which under this Mortgage Debenture or
under the general {aw it would do so

Automatic converston

The floating charge hereby created shall (tn addibion o the circumstances in which the same
will occur under general law) automatically be converted into a fixed charge

(a) on the convening of any meeting of the members of the Chargor to consider a
resofution to wind the Chargor up (or not to wind the Chargor up),

{b) on the presentation of a petition (other than a frivolous or vexatious petition) to wind
the Chargor up.

{c) on the taking of any steps (including without imitation, the making of an apphcation or
the giving of any notice) by the Chargor or any other person for the appointment of an
admirustrator in respect of the Chargor, or

(d) if the Chargor fails to comply with its obligations under Clause 4 1

Service by the Bank of a notice pursuant to Clause 7 11n relation to any class of the Chargor's
assets shall not be construed as a waiver or abandonment of the Bank's nights te serve similar
notices in respect of any other class of assets or of any other of the rights of the Bank

Insurance
Required Cover

The Chargor shal! at all iimes duning the subsistence of the security constituted by or pursuant
to this Mortgage Debenture comply with the provisions of Clause 17 3 (Insurance) of the Loan
Agreement

Extension and Vanation of the Law of Property Act 1925
Power of Sale

Section 103 of the Law of Property Act 1925 shall not restrict the exercise by the Bank of the
statutory power of sale conferred on it by section 101 of such Act, which power shalt arise and
may be exercised by the Bank immediately upon and at any time after a demand for payment
of all or part of the Secured Obligations has been made (and for this purpose this Mortgage
Debenture shall be enforceable), and the provisions of the said Act relating to and regulating
the exercise of the said power of sale shall, sc far as they relate to the secunity constituted by
or pursuant to this Mortgage Debenture, be vaned and extended accordingly

Statutory Powers of Leasing

The statutory powers of leasing, letting, entering Into agreements for leases or lettings and
accepting and agreeing to accept surrenders of leases conferred by Sections 99 and 100 of
the said Act shall not be exercisable by the Chargor in relation to any part of the Collateral
without the prior wntten consent of the Bank, but the foregoing shall not be construed as a
hmitation of the powers of any Recewer appointed hereunder and being an agent of the
Chargor Such statutory powers shall be exercisable by the Bank upon and at any tme after a
demand for payment of all or part of the Secured Cbligations has been made and, whether or
not the Bank shall then be in possession of the premises proposed to be leased, so as to
authonse the Bank to make a lease or agreement for lease at a premium and for any length of
term and generally without any restnction on the kinds of leases and agreements for fease that
the Bank may make and generally without the necessity for the Bank to comply with any
restnctions impaosed by or the other provisions of the said Sections 99 and 100 The Bank
may delegate such powers to any person and no such delegation shall preciude the
subsequent exercise of such powers by the Bank itself or preciude the Bank from making a
subsequent delegation thereof lo some other person, and any such delegation may be
revoked

Consolidation of Mortgages
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The restriction on the right of consolidating mortgage secunties contained in Section 93 of the
Law of Property Act 1925 shall not apply to this Morigage Debenture

Appointment of Receiver or Administrator
Timing of appointment and joint Recelvers or Administrators

At any time after the occurrence of an Event of Default that 1s continutng, thts Morigage
Debenture shall become enforceable and the Bank may exercise all the powers conferred on
the holder of a qualifying floating charge (as defined In the Insolvency Act 1986) by the
insclvency Act 1986 and the Bank may appoint one or more persons to be a Recewver or
Receivers of the whole or any part of the Collateral or an administrator or administrators of the
Chargor, in each case in accordance with and to the extent permitted by apphcable laws The
Bank may

(a) remove any Receiver previously appointed hereunder, and

{b) appoint another person or other persons as Recelver or Receivers, either in the place
of a Receiver so removed or who has otherwise ceased lo act or to act jointly with a
Receiver or Receivers previously appointed hereunder

If at any time and by wirtue of any such appointment(s) any two or more persons shali hotd
office as Recervers of the same assets or income, each one of such Recewvers shall be
entilled (unless the contrary shall be stated in any of the deed(s) or other instrument(s)
appointing them) to exercise all powers and discretions hereby or by law conferred on
Recewvers individually and to the exclusicn of the other or others of them

Form of Appointment and Removal

Every such appointment or removal, and every delegation, appointment or removal by the
Bank in the exercise of any nght to delegate its power or to remove delegates herein
contained, may be made either by deed or by instrument in wnting under the hand of any
officer of the Bank or any person authonised in writing 1n that behalf by any such officer

Powers of Receiver — Statutory

Every Recewer for the time being holding office by wirtue of an appointment made by the Bank
hereunder shall (subject to any limitations or restrictions expressed in the deed or other
instrument appointing him but notwithstanding any winding-up or dissolution of the Chargor)
have, in relation to the Collateral, or as the case may be, that part of the Cotlateral in respect
of which he was appointed

(@) all the powers (as vaned and extended by the prowsicns hereof) conferred by the Law
of Property Act 1925 on mortgagors and on mortgagees in possession and recewers
appointed under the Act, and

(b) power in the nhame or on behalf and at the cost of the Chargor to exercise all powers
and rights of an absolute owner and do or omit to do anything which the Chargor itseif
could do

Powers of Receiver — Specific

in addition and without prejudice to the generality of the foregoing or any other provision of
this Mortgage Debenture, every Receiver for the tme being holding office by virtue of an
appointment made by the Bank hereunder shall (notwithstanding any winding-up or dissoluiion
of the Chargor) have the following powers, namely

(@ Take possession

power to take possession of, collect and get in all or any part of the Collateral and for
that purpose to make, or to require the directors of the Chargor to make, calls upen
the holders of the Chargor's share capital in respect of any such capital of the Chargor
which remains uncalled and to enforce payment of calls so made and any previous
unpaid calls by taking proceedings in the name of the Chargor or by his own name,

{b) Carry on Business

power to carry on, manage, develop, amalgamate, reconstruct or diversify the whole
or any par of the Chargor's business, including the power where the Chargor has one
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{m)

or more subsidianes of supervising, controling and financing such subsidiary or
subsidianies (Inclusive of any bodies corporate as are referred to in sub-paragraph (iv)
betow) and its or their business or businesses and the conduct thereof,

Sell Assets

power to sell or assign all or any of the Collateral in such manner and generally upon
such terms and conditons as he thinks fit and to convey the same in the name of the
Chargor;

Form Subsidianes

power to promote, or subscribe for or otherwise acquire the share capital of any bedy
corporate with a view to such body corporate becoming a subsidiary of the Chargor
and purchasing, {easing or otherwise acquuing an interest in the whole or any part of
the Collateral or carrying on any business In succession to the Chargor or any
subsidiary of the Chargor;

Sever

power to sever and sell separately from the Collateral all or any fixed plant and
machinery and other fixtures and fitings relevant thereto,

Improve, develop or repair

power to alter, improve, develop, complete, construct, modify, refurbish or repair any
buldng or land and to complete or undertake or concur in the completion or
undertaking (with or without modification), of any project in which the Chargor was
concerned or interested pror to his appointment bemng a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
repair of any building or land,

No Statutory Restriction on Sale etc

power to sell, lease or otherwise dispose of or concur In selling, leasing, accepting
surrenders or otherwise disposing of the whole or any part of the Collateral without the
restrichon imposed by Section 103 of the Law of Property Act 1925 or the need to
observe any of the restrictions or other provisions of Section 98 or 100 of the said Act
and upon such terms as he shall think fit,

Method of Sale or Disposal

power to carry any sale, lease or other disposal of any land or buildings and other
property and assets into effect by conveying, transferring, assigning or leasing in the
name of the Chargor and for that purpose to enter into covenants and other
contractual obligations in the name of and so as to bind the Chargor,

Consents and Licences

power to apply for and obtain any appropriate consents, licences or approval in
relation to the Cellateral, its use or development,

Additional Land and Easements

power to acquire additional land or any interest theremn and/ or easements for the
benefit of any of the Collateral and power to grant easements or rights over the
Collateral,

Chargor's Name

power to use the Chargor's name for registration and to effect any necessary election
for tax or other purposes,

Compromise

power to make any arrangement or compromise or settlemant of claims or enter into
any contracts or arrangements as he shall think fit,

Insurances
power {0 effect and renew insurances,
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{n) Proceedings

power to take or defend proceedings in the name of the Chargor including
proceedings for the compulsory winding-up of the Chargor and proceedings for
directions under Section 35(1) of the Insolvency Act 1986 and power to settle and
compromise any proceedings,

(o) Employees

power to employ, engage and appoint such managers, agents, servanis and other
employees and professional advisers on such terms as he shall think fit including
without limitatron power to engage his own firm in the conduct of the receivership,

{p} Borrow Money

power to raise or borrow money from the Bank or any other person {o rank for
payment in priorty to the secunty consiituted by or pursuant to this Mortgage
Debenture and with or without 2 mortgage or mortgage debenture on the Collateral or
any part of It,

()] General Powers

power to do all such other things as may seem to the Recever to be incidental or
conducive to any other power vested in im or to be conducive to the realisation of the
securily constitted by or pursuant lo this Mortgage Debenture as If he were the
absolute beneficial owner of the Collateral,

{p] Protection of assets

to make and effect all repairs and insurances and do all other acts which the
Company rmught do in the ordinary cenduct of its business as well for the protection as
for the improvement of the Coliateral and to commence and/or complete any building
operatiens on the Collateral and to apply for and maintain any planning permissions,
building regulaticn approvals and any other permissions, consents or licences, in each
case as he may in his absolute discretion think fit,

(s} Leases

to let all or any part of the Collateral for such term and at such rent (with or without a
premium) as he may think proper and to accept a surrender of any lease or tenancy
thereof on such terms as he may think fit (including the payment of money to a lessee
or tenant on a surrender), and

{t) Recepts

to give valid receipts for all moneys and execute all assurances and things which may
be proper or desirable for realising the Collateral

Consideration on Disposal

in making any sale or other disposal of any of the Collateral in the exercise of their respective
powers (including a disposal by the Receiver to any such subsidiary as 1s referred to in Clause
11 4 (d)) the Receiver or the Bank may accept, by way of consideration for such sale or other
disposal, cash, shares, loan capital or other obligations, mncluding without Imitation
consideration fluctuating according to or dependent upon profit or turnover and consideration
the amoun! whereof I1s to be determined by a third party Any such consideration may be
recevable in 2 lump sum or by instalments and upon recempt by the Recewer shall ipso facto
be and become charged with the payment of the Secured Obligations Any contract for any
such sale or other disposal by the Receiver or the Bank may contain condiions excluding or
restncting the personal labiity of the Receiver or the Bank Plant, machinery and other
fixtures may be severed and sold In the exarcise of their respective powars by the Receiver or
the Bank separately from the premises to which they are attached without any consent being
obtained from the Chargor

Application of Proceeds

All mories received by the Bank or any Recewver or admumistrator appeinted under this
Mortgage Debenture shall (subject to the nights and claims of any person having a security
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ranking 1n prionity to the security constituted by or pursuant lo this Morigage Debenture) he
applied in the following order

(a) In the payment of or prowision for all costs, charges and expenses incurred and
payments made by the Bank and in the payment of all costs, charges and expenses
of and ncidental to the Recewver's or (as the case may be) administrator's
appointment and the payment of his remuneration,

{b) tn the payment and discharge of any habdittes ncurred by the Recewer or
administrator on the Chargor's behalf in the exercise of any of the powers of the
Recelver or administrator,

{c) in prowviding for the matters (other than the remuneration of the Receiver or
adminustrator) specified in the first three paragraphs of Section 109(8) of the Law of
Property Act 1925,

(d) In or towards payment of any debts or clams which are by statute payable in
preference to the Secured Obligations but only 1o the extent to which such debts or
claims have such preference,

{e) in or towards the satisfaction of the Secured Obligations,
and any surplus shall be paid to the Chargor or other person entitled thereto

The provisions of this Clause 116 and of Clause 118 shall take effect as and by way of
varation and extension to the provisions of the said Section 109, which provisions as so
vaned and extended shall be deemed incorporated heremn

Receiver as Agent

Every Recewer so appointed shall be deemed at all times and for all purposes to be the agent
of the Chargor which shall be solely responsible for his acts and defaults and liable on any
contracts or engagements made or entered inte by him and for the payment of his
remuneration  The Bank shali not be responsible for his misconduct, neghgence or default

Recever's Remuneration

Every Recewver so appointed shall be entitled to remuneration for his services at a rate to be
fixed by agreement between him and the Bank (or, faiing such agreement, to be fixed by the
Bank) appropriate to the work and responsibilities invoived upon the basis of charging from
time to time adopted in accordance with his current practice or the current practice of his firm
and without being imited to the maximum rate specified in Saction 10%(6} of the Law of
Property Act 1925 The amount of such remuneration may be debited by the Bank to the
Chargor, but shall in any event form part of the Secured Obligations

Monies actually received

Only monies actually paid by the Recewver or administrater to the Bank in satisfaction or
discharge of the Secured Obligations and unconditionally and irrevocably retained by the Bank
shall be capable of being appiied by the Bank in satisfaction thereof

Receivers Indemnity

The Chargor agrees to indemnify and hold harmless the Recewver from and against all actions,
claims, expenses, demands and liabilities (save where the same Is due to gross negligence or
wilful misconduct of the Receiver) whether arising out of contract or tort or in any other way
incurred or which may at any time be incurred by him or by any manager, agent, servant or
other employee for whose debl, default or miscamage he may be answerable for anything
done or omitted to be done in the exercise or purported exarcise of his powers under the
provisions of this deed or pursuant hereto

No Liabllity as Mortgagee in Possession

The Bank shall not nor shall any Recewver appointed as aforesaid by reason of it or such
Receiver entenng into possession of the Coltateral or any part thereof be liable to account as
mortgagee in possession or be liable for any loss on realisation or for any default or omission
which mortgagee In possession might be liable except for its gross negligence or wilful
misconduct
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Expenses
Undertaking to pay

All costs, charges and expenses incurred and all payments made by the Bank or any Receiver
or admiristrator appointed heraunder in the lawful exercise of the powers hereby conferred
whether or not occasioned by an act, neglect or default of the Chargor shall carry interest (as
well after as before judgment) at the Default Rate from the date of the same being incurred or
becoming payable until the date the same are unconditionally and rrevocably pad and
discharged in full

The amount of such costs, charges, expenses and payments and all such interest thereon and
all remuneration payable hereunder in connection with the enforcement of this Mortgage
Debenture shall be payable by the Chargor on demand All such costs, charges, expenses
and payments shall be paud and charged as between the Bank and the Chargor on the basis
of a full ndemnity and not on the basis of party and party or any other kind of taxation

Indemnity

The Bank and every Receiver, admunistrator, attorney, manager, agent or other person
appointed by the Bank hereunder shall be entitled to be indemmnified out of the Collateral in
respect of all habilities and expenses properly incurred by them in the execution or purported
execution of any of the powers, authorittes or discretions vested in them pursuant hereto and
against all actions, proceedings, costs, clams and demands in respect of any matter or thing
done or omitted 1n any way relating to the Collateral and the Bank and any such Recewer or
administrator may retain and pay all sums in respect of the same out of any monies received
under the powers hereby conferred

Stamp duties

The Chargor shall pay and, forthwith on demand, indemnify the Bank against any hability it
incurs 1n respect of any stamp, registration and similar tax which 1s or becomes payable n
connection with the entry into, performance or enforcement of this Mortgage Debenture

Power of Attorney

Appointment and Powers

The Chargor hereby rrevocably appeoints the following, namely
(a) The Bank,

{b) each and every person whom the Bank shall from time to time nominate in wnting
under the hand of any officer of the Bank,

(c) each and any Receiver appointed hereunder and for the time being holding office as
such, and

(d} each and any administrator appointed by the Bank and for the time being holding
office as such,

jointly and also severally as its atlomey and attorneys for it and in the name of the Chargor
and otherwise on its behalf and as its act and deed (exercisable only after the occurrence of
an Event of Default which 15 continuing) to sign, seal, execute, delver, perfect and do alfl
deeds, instruments, acts and things which may be reasonably required (or which the Bank or
any Recewer or administrator apponted hereunder shall reasonably consider requisite) for
carrying out any obligation imposed on the Chargor by or pursuant to this Mortgage Debenture
(ncluding but not kmited to the obligations of the Chargor under Clause 5 1 and the statutory
covenant referred to in such Clause), for carrying any sale, lease or other dealing by the Bank
or such Receiver or administrator into effect, for conveying or transfermng any legal estate or
other mterest in land or other property or otherwise howscaver, for getting in the Collateral,
and generally for enabling the Bank and the Receiver or administrator to exercise the
respective powers conferred on them by or pursuant to this Mortgage Debenture or by law, or
sign the Chargor's name on any invoice or bill of lading for any Receivable or drafls against
Receivable debtors or settle and adjust disputes and claims about the Recewvables directly
with Recewvables debtors The Bank shall have full power to delegate the power conferred on
it by this Clause, but no such delegation shall preclude the subsequent exercise of such power
by the Bank itself or preclude the Bank from making a subsequent delegation thereof to some
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other person, and any such delegation may be revoked by the Bank at any time All money
properly expended by any attorney shall ba deemed to be expenses incurred by the Bank
under this Mortgage Debenture

Ratification

The Chargor shall ratify and confirm all iransactions entered into by the Bank or such Recewer
or administrator or delegate of the Bank in the exercise or purported exercises of the Bank's or
such Receivers or administrator's respective powers and all transactions entered into,
documents executed and things done by the Bank or such Recewer or admunistrator or
delegate by virlue of the power of atlorney given by Clause 14 1 (other than as regards any
act of gross neghgence, fraud or wilful misconduct)

Irrevocable

The power of attorney hereby granted 1s as regards the Bank, its delegate and (so far as
permitted by law) any such Receiver or admunistrator (and as the Chargor hereby
acknowiedges) granted irrevocably and for value as part of the securty constituted by this
Mortgage Debenture to secure propnetary interests of and the performance of obhbgations
owed to, the respective donees within the meaning of the Powers of Attorney Act 1971

Protection of Purchasers

No purchaser or other person dealing with the Bank, its delegate or any Recewer or
admmistrator appointed hereunder shall be bound to see or inquire whether the nght of the
Bank or such Recewver or administrator to exercise any of its or his powers has ansen or
become exercisable or be concerned with notice to the contrary, or be concerned to see
whether any such delegation by the Bank shall have lapsed for any reason or been revoked

Subsequent Charges

If the Bank shall at any time receive notice of any subsequent mortgage, charge, assignment,
hypothecation, pledge or other hke interest, matter, event or transaction affecting the
Collateral or any part of i (otherwise than with the pnor wntten consent of the Bank or as
permitted by this Mortgage Debenture or the Loan Agreement} or that a Recetver has been
appointed to all or any part of the Chargor's assets or that any steps have been taken
(including the making of an application or the giving of notice or the presentation of a petition)
for the appaintment of an administrator or for an adnunistration order or for compulsory
lquidation has been presented or a resolution for voluntary hquidation has been passed in
relation to the Chargor, the Bank may open a new account or accounts for the Chargor In its
books |f the Bank does not in fact open any such new account then, unless it gives express
written notice to the Chargor to the contrary, the Bank shall be treated as (f it had in fact
opened such account or accounts at the time when 1t received such notice As from that tme
and uniess such express written notice shall be given to the Chargor, all payments by or on
behalf of the Chargor to the Bank shall {in the absence of any express contrary appropriation
by the Chargor) be credited, or treated as having been credited, to the new account(s) of the
Chargor opened or deemed to have been opened and not as having been applied in reduction
of the Chargor's indebtedness and other habilities to the Bank at the time when the Bank
receved such notice

Redemption of Pnior Mortgages

The Bank may, at any time after the secunty hereby cansttuted has become enforceable In
accordance with the terms of this Mortgage Debenture, redeem any prior secunty interest
against the Collateral or any part thereof or procure the transfer thereof to itse!f and may settle
and pass the accounts of the prior mortgagee, chargee or encumbrancer Any accounts so
settled and passed shall be conclusive and binding on the Chargor All principal moneys,
interest, costs, charges and expenses of, and incidental to, such redemption and transfer shall
be paid by the Chargor to the Bank on demand

Set-Off

The Bank may set-off any Secured Obligations due and payable by the Chargor against any
obligation (whether or not matured) owed by the Bank to the Chargor regardiess of the place
of payment or currency of either obligation If the obligations are in different currencies, the
Bank may convert any obligation in the manner provided in Clause 20
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Payments
Manner of payment

All payments to be made by the Chargor hereunder shall be made in the same currency in
which the Secured Obligations are expressed to be payable

Taxes

All payments by the Chargor under or in connection with this Mortgage Debenture shall be
made without set-off or counterclaim, free and clear of and without deduction for or on account
of all taxes All taxes in respect of this Mortgage Debenture and payments heraunder shall be
for the account of and shall be paid by the Chargor for Its own account prior to the date on
which penalttes attach thereto if the Chargor 1s compelled by law to make payment subject to
any tax and the Bank does not actually receive for s own benefit on the due date a net
amount equal to the full amount provided for hereunder, the Chargor will pay all necessary
additional amounts to ensure receipt by the Bank of the full amounts sc provided for The
Chargor will indemn:fy the Bank in respect of all such taxes upon the Bank providing to the
Chargor evidence that the Bank has suffered or incurred any hability to pay such taxes

Tax Credits

If the Bank receives the benefit of a tax credit or an allowance resulting from a payment which
includes an additional amount paud by the Chargor under Clause 19 2, it shall (to the extent
that it can do so without prejudice to the retention of such credit or allowance and to the extent
that it 18 not unlawful or contrary to any official directive for it to do so) pay fo the Chargor such
part of that benefit as 1s, In the reascnable opinion of the Bank, attnbutable to the withholding
or deduction Qiving rise to payment of that additional amount, prowided that the Bank shall

(a) be the sole judge of the amount of any such benefit to be so paid to the Chargor and
of the date on which it 1s received by the Bank,

{b) have an absolute discretion as to the order and manner in which it employs or claims
tax credits and allowances available to i,

{c) not be obliged to disclose to the Chargor or any other person any confidential

information regarding its tax affairs or tax computations
Appropriation of Payments

The Bank shall have an absolute and unfettered right to appropriate any paymenis received
from the Chargor to such indebtedness of the Chargor hereunder as the Bank may determine,
to the excluston of any nght on the part of the Chargor to make an appropriation in respect of
such payments

Suspense Account

All monies received, recovered or reahsed by the Bank under this Mortgage Debenture
{including the proceeds of any conversion of currency) following an Event of Default that is
continuing may in the discretion of the Bank be credited to any suspense or mpersonal
account and may be held in such account for so long as the Bank may thuink fit The Bank
shall not charge interest on so much of the Chargor's indebtedness to the Bank as otherwise
accrued under the Secured Oblgations as 1s equal to the credit balance from time to time on
such separate suspense account

Chargor's obligations

Neither the Security Interest created under this Mortgage Debenture nor the obligations of the
Chargor under this Mortgage Debenture will be affected by any act, omission, matter or thing
which, but for this Clause 20 {Chargor's cbligations), would reduce, release or prejudice that
secunty or any of its obligations under this Mortgage Debenture (without limitation and
whether or not known to it or the Bank) including

(a) any time, waiver or consent granted to, or composition with, any other Obligor or other
person,
(b) the release of any other Obligar or any other person under the terms of any

composition or arrangement with any creditor of any other Obligor,
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(c) the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts against, or Secunty Interest over
assets of, any other Obligor or other person or any non-presentation or non-
observance of any formalty or other requirement in respect of any instrument or any
failure to realise the full value of any Secunty Interest,

(d) any incapactty or lack of power, authonty or legal personalty of or dissolution or
change in the members or status of any other Obligor or any other person,
(e) any amendment, novation, supplement, extenswon (whether of matunty or otherwise)

or restatement {in each case, however fundamental and whether or not more
onerous), or replacement, assignment, avoidance or termination of any Loan
Document or any other document or Secunty Interest including any change in the
purpose of, any extension of or any increase in any facility or the addition of any new
facility under any Loan Document or other decument or Security Interest,

{f any unenforceability, lllegality or invalidity of any obligation of any other person under
any Loan Document or any other document or Secunty Interest, or

{(9) any insolvency or similar proceedings
Chargor intent

Without prejudice to the generality of Clause 20 (Chargor’s obligations), the Chargor expressly
confirms that it intends that the Secunty Interests created by this Deed shali extend from time
to time to any (however fundamental) varation, increase, extension or addition of or to any of
the Loan Documents and/or any facility or amount made avallable under any of the Loan
Documents for the purposes of or in connection with any of the foltowing

(a) business acquisitions of any nature,

(b) Increasing working capital,

(c} enabling investor distributions to be made,

(d) carrying out restructunngs,

(e) refinancing existing facilities,

(f refinancing any other indebtedness,

(g) making faciliies avaitable to new borrowers,

(h) any other vanation or extension of the purposes for which any such facility or amount

might be made available from time to time, and/or
(1) any fees, costs and/or expenses associated with any of the foregoing
The Bank's Remedies
Effect of Release

Any receipt, release or discharge of the secunty provided by, or of any siability arising under,
this Mortgage Debenture shail not release or discharge the Chargor from any liabiity to the

Bank for the same or any other habidity which may exist independently of this Mortgage
Debenture

Arrangements with Third Parties

The Bank may in its discretion grant time or other induigence, or make any other arrangement,
vanation or release with, any person or persons not party hereto (whether or not such person
or persons are jointly hable with the Chargor) in respect of any of the Secured Obligations or
of any other secunty therefor or guarantee In respect therecf without prejudice either to the
securnty constituted by or pursuant to this Mortgage Debenture or to the hiability of the Chargor
for the Secured Obligations or the exercise by the Bank of any rights, remedies and privileges
conferred upaon it by this Mortgage Dabenture

Rights Cumulative
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The rnights, powers and remedies provided n this Mortgage Debenture are cumulative and are
not, nor are they to be construed as, exclusive of any nghts, powers or remedies provided by
law, or under any other document or agreement

Waiver

No failure on the part of the Bank to exercise, or delay on its part in exercising, any of the
powers and remedias provided by this deed or by law, shall operate as a waiver thereof, nor
shall any single or partial waiver of such rights, powers and remedies preclude any further or
other exercise of that one of such nghts, powers and remedies concerned or the exercise of
any other of such nights, powers and remedies

Costs

All the costs, charges and expenses of the Bank properly incurred in refation to this Monigage
Debenture or for the Secured Obligations (including, without hmitation, the costs, charges and
expenses incurred in the carrying out of this Mortgage Debenture snto effect or in the exercise
of any of the nghts, remedies and powers conferred on the Bank hereby or in the perfection or
enforcement of the securty constituted hereby or pursuant hereto or in the perfection or
enforcement of any other securty for or guarantee In respect of the Secured Obligations) shall
be reimbursed by the Chargor to the Bank within 5 Business Days of demand on a full
indemnity basis

insolvency Relation Back

Any settlement or discharge between the Bank and the Chargor shall be conditional upon no
secunty of, or payment to, the Bank {whether by the Chargor or otherwise} being avoided or
reduced or required to be paid away by virtue of any requirement (whether or not having the
force of law) or enactment, whether relating to bankruptcy, insolvency, hquidation,
administration or otherwise, at any time In force or by virtue of any obligation to give effect to
any preference or priority and the Bank shall be entitled to recover the value or amount of any
such secunty or payment from the Chargor as if such seitlement or discharge had not
occurred

Provisions Severable

Every provision contained In this Mortgage Debenture shall be severable and distinct from
every other prowision and If at any time any one or more of such provisions is or hecomes
mvalid, illegal or unenforceable, the validity, legalty and enforceabidlty of the remaining such
provisions shall not in any way be affected thereby

The Bank's Discretion

Subject to any provision expressly to the contrary and subject to any duty mposed by general
law and unless otherwise stated herein, any power which may be exercised or any
determunation which may be made heresunder by the Bank may be exercised or made In the
absolute discretion of the Bank

Certificates

A certificate of the Bank setting out the amount of any Secured Obligation due from the
Chargor shall be prima facie evidence of such amount against the Chargor in the absence of
manifest error appeanng on the face of such certificate

Assignment; Successors
Successors

The expression the "Bank" wherever used heremn shall be deemed to include the assignees
and other successors, whether immed:ate or derivative, of the Bank, who shall be entitled to
enforce and proceed upon this Mortgage Debenture in the same manner as if named herein

Assignment

The Bank shall be entitied at any time to assign all or any of its rights and benefits hereunder
to any person to whom the nghts and benefits of the Bank under the Loan Agreement are
assigned in accordance with the terms thereof and this Morigage Debenture shall remain in
full force and effect after, and shall continue to secure the Secured Obligations after and
resuiting from, any such assignment
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Discharge

If the Chargor shall have unconditonally and irrevocably paid and discharged the Secured
Obligations n full (which event shall not occur until all contingent habilies have ether
crystallised or expired) the Bank will at the request and cost of the Chargor duly discharge this
Mortgage Debenture and re-assign to the Chargor ¢r as it shall direct such of the Collateral as
15 hereby assigned to the Bank

Law and Jurisdiction
This Mortgage Debenture shall be governed by and construed in accordance with English law
Constitutional Documents

The Chargor hereby certifies that its creation by this Mortigage Debenture of charges in favour
of the Bank does not contravene any of the prowisions of its Memorandum and Articles of
Association

Counterparts

This Mortgage Debenture may be executed in any humber of counterparts and by the different
parties on separate counterparis and this will have the same effect as If the signatures on the
counterparts were on a single copy of this Mortgage Debenture and each such counterpart
shall be treated as an criginal

Notices

Any notice or other communication required or pemmitted to be given by this Mortgage
Dsbenture or by applicable law shall be in writing and shall be deemed recewved (a) on the
date delivered, if sent by hand delivery (to the person or department if one 15 specified below)
or by email or fax, (b) three (3) days following the date despatched by air mail, certified or
reqistered, with return receipt requested, or {(c) two (2) days following the date deposited with
Federal Express or other international carrier, and in each case addressed as follows

If o the Chargor

The Currency Cloud Limited
1st Floor

164 Bishopsgate

London EC2M 4LX

Attn P D niFalo ot

Fax

Email %&V;MMMSM G} }ZWJ"_/‘M‘:}/ CA,‘/ (“D-"‘f

If to the Bank

7th Floor

41 Lothbury

London EC2R 7THF

Attn Mr Jim Watts

Fax 020 7600 9556
Email JWatts2@svb com

Failure to provide any courtesy copy shall not invalidate any notice otherwise properly given to
the designated party set out above Any party may change its address to another single
address by nofice given as herein provided, except any change of address notice must be
actually received in order to be effecive Any notice which the Bank gves only to the
Chargor's address shali not be invalid

IN WITNESS whereof this Mortgage Debenture has been executed as a deed and delivered
by the parties hereto on the day and the year first before written
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Schedule 1

Intellectual property

Registered | Descripti Word or Classes in Filing date Date of Renewal
Number on Image? which mark is entry in date
registered register
UK00002579 | The Image 36, 42 18 April | 12 August | 19 April
156 Currency 2011 2011 2021
Cloud co
m

17
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1 Schedule 2
Form of notice Re: Third Party Bank Accounts

To

[ ]
Dated 2014

Dear Sirs

We refer to the following account of The Currency Cloud Limited of 1st Floor, 164
Bishopsgate, London EC2M 4LX (the "Chargor") with you

Account Number Sort Code Accaunt Name

We give you notice that, by a debenture dated 2014 we have charged to
Stheon Valley Bank (the "Bank"} by way of fixed charge all our rights, title, interest and benefit
in and to the account referred to above (the “Charged Account”) and all amounts standing to
the credit of the Charged Account from time to time, all interest on such sums and all other
amounts of whatever nature derving directiy or indsrectly from such sums

The Chargor irrevocably authorises and instructs you to disclose to the Bank any information
ralating to the Chargor and the Charged Accounts which the Bank may from time 1o time
request you to provide

The Bank confirms that, until you receive written notice from the Bank to the contrary, you are
authorised to permit the Chargor to receive, withdraw or otherwise transfer any credit balance
from time to time on the Charged Account without first obtaining the consent in writing of the
Bank

This notice and any non-contractual obligations ansing out of or In connection with this notice
are governed by the law of England

Would you please acknowledge receipt of this letter and your acceptance of the above by
signing the attached form of acknowledgement and returning it to the Bank at the following
address

Silican Valley Bank
7th Floor

41 Lothbury
London EC2R 7HF

Attn Mr Jim Watts
Yours faithfully

The Currency Cloud Limited

OC_UKHS953712 4
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Schedule 3
Acknowledgement Re' Third Party Bank Account

To

Silicon Valley Bank
7th Fioor

41 Lothbury
London EC2R 7HF
Altn Mr Jim Watts

2014

Dear Sirs

We acknowledge receipt of a notice (a copy of which I1s attached) dated 2014 and
addressed to us by The Currency Cloud Limited (the "Chargor") Expressions defined in such
notice have the same meanings in this acknowledgement

We acknowledge and confirm that

1 we accept the instructions in the notice and will act in accordance with the provisions
of such notice untif the Bank notifies us in writing that the nolice 1s revoked,

2 we have not receved notice that any third party has any interest in the Charged
Accounts,

3 we have not claimed or exercised, nor will we claim or exercise against the Chargor,

any right of set-off, ien, combination of accounts, counterclam or other nght relating
to the Charged Accounts

This acknowledgement and any non-coniractual chligations ansing out of or In connection with
this acknowledgement are governed by the law of England and In connection with any
proceedings with respect to this acknowledgment and any such non-contractual obligalions
we submit to the junsdiction of the Courts of England for your exclusive benefit

Yours faithfully

OC_UKABE53712 4
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EXECUTED and DELIVERED )

as a DEED by THE CURRENCY }
CLOUD LIMITED }
Acting by Director

In the presence of
Witness Signature
Name

et
EXECUTED and DELIVERED )
as a DEED by SILICON VALLEY BANK )

Bv—
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