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Registration of a Charge

Company Name: CELEBRUS TECHNOLOGIES PLC
Company Number: 01892751

Received for filing in Electronic Format on the: 20/02/2024 XCX808LS5

Details of Charge

Date of creation:  06/02/2024

Charge code: 0189 2751 0006

Persons entitted: HSBC BANK PLC

Brief description: A FIXED AND FLOATING CHARGE OVER ALL ASSETS.
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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HSBC BANK PLC

Electronically filed document for Company Number: 01892751 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1892751

Charge code: 0189 2751 0006

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 6th February 2024 and created by CELEBRUS
TECHNOLOGIES PLC was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 20th February 2024 .

Given at Companies House, Cardiff on 21st February 2024

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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DEBENTURE

Dated G"; Q@:)mmxmg 202;\1(

THIS IS AN IMPORTANT LEGAL DOCUMENT. WE RECOMMEND THAT YOU OBTAIN INDEPENDENT LEGAL
ADVICE AND MAKE SURE YOU UNDERSTAND IT BEFORE YOU SIGN T

Key Debenture Details

You/Your Celebrus Technologies Plc with registered number 61892751

UsiiWe HSBC Bank pic (Registered in England, number 00014258), whose address for
service for entry on the register is HSBC Bank plc, Customer Service Centre, BX8
SHB or another entity that it transfers its rights and/or obligations under this
Debenture ko

Your assets that are By entering into this Debenture you are giving us security over ait your assets.

secured

Your obligations to Yau give us security under this Debenture for the payment of any amaunts owed by

us that are secured | you to us whether now or in the future and whether owed jointly or severatly {the
‘Debt').

Bank Reference: SCA4032796521

Form of Charge filed at Land Registry under reference MD1579Y
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1. MEANING OF CERTAIN WORDS

1.1 The definitions in the Key Debenture Details table apply to the rest of this Debenture.
1.2 in this Debenture:

1.2.1 a person incfudes a body corporate;

122 when we use the singular, that includes the plurai and vice versa;

123 when we refer o a statute or section of a statute, that includes any modification or re-enactment of

that statue;

1.2.4 a reference to the word 'including’ or ‘includes' means ‘including without fimitation:

1.2.5 when we use the term ‘Charged Assets’ we mean the assets referred to in clauses 3.1.1 to 3.1.4

inclusive;

128 when we use the term 'this Debenture’ we mean this debenture;

127 when we use ithe term 'MSBC Group' we mean HSBC Hoidings pic, its subsidiaries {having the

meaning in section 1159 ofthe Companies Act 2006) and any associated and/for affiliated companies;

128 when we use the term 'LLP' we mean a limited liabllity partnership under the Limited ! iability

Partnerships Act 2600.
2. WHAT YOU AGREE TQ PAY US

21 You will pay us, on demand, the Debt.

2.2  We wili charge you interest in accordance with any agreement between you and us or (if there is no
agreement) at a rate of 3% per year above the Bank of England base rate (as such base rate may
change, and whenever such base rate is fess than zero it shall be deemed to be zero), from the date of
demand until the date on which you make the payment, if you fail fo pay us in accordance with our
demand.

3. THE SECURITY YOU GIVE Us
3.1 You give us, with full fitle guarantee, and as continuing security for the payment of the Debt:-

3.1.1 a legal mortgage over all freehold {including commoniold} and teasehold land that you awn including

the tand set out in part 1 of the schedule to this Debenture:

312 a first fixed charge {except as already mortgaged to us above) over all vour present and future right,

titte and interest in or ta:-

(a} any freehold (including commonhold) or leasehold land and all buildings, fixtures and
fittings on it;

(b} any chattels other than your stock in trade or work-in-progress;

(c) the benefit of aff rights, documents, undertakings and warranties refating to any land or
other property mentioned above and/or to any trade or business from time to time carried
on by you;

(d) all amounts due or owing to you together with any rights you have in reiation to those
amounts;

(e} any credit balance on any account you have with us;
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3.2

3.3

4.1

42

4.3

) any credit balance on any account you have with any person other than us;
{g) alt your goodwill and uncalled capital;

(h} all stocks, shares, debentures, bonds, toan capitat and other securities and att rights and
income arising from these;

(i} the benefil of alf agreements recording ioans, credit or other financial accommodation vou
provide to any person;

() ali rights under policies of insurance (except as assigned below);

{k) all intellectual property,

3.13 an absolute assignment {subject to a proviso for reassignment on the irrevocable discharge in full of
the Debt) of all your present and future right, titie and interest in or to--

(a) (except as morigaged or charged to us above) all rents and other sums due to you under
any lease or ather right of occupation of your real property and any related guaraniee ar
other security;

(b} * alf ights under policies of insurance; and

3.14 a floating charge over all your present or future asseis and undertaking except as effectively
mortgaged, charged by way of fixed charge or assigned under this Debenture.

You wilf hold any Charged Asset on trust for us if the security over that asset is ineffective.

Any security over any hedging or derivative contract under this Debenture, will be a charge and will only be
over the net amount owed.

WHEN QUR FLOATING CHARGE CONVERTS TO A FIXED CHARGE

if we teli you, we can convertthe ficating charge treated on any asset under this Debenture inte a fixed charge
(and you will no longer deal in any way with the asset without our prier written consent) if:

411 this Debenture becomes enforceable; or

412 we think the asset is in danger of seizure or sale under any legal process or is in jecpardy, or if we
consider it necessary to protect the security created by this Debenture or its priority.

The fioating charge created under this Debenture will convert automatically into fixed charges if:

4,21 any of the events in clauses 8.1.3 to 8.1.7 inclusive, occur,

422 you create or attempt to create any type of security over any of your assets except any arising by
operation of Jaw and in the ordinary course of trading, any created in our favour, any expressly
permitied in any other agreement between you and us or any created with our prior written consent,

423 any other floating charge over your assets canverts into a fixed charge; or

424 any action is taken or any court order is made which adversely affects any of your assets.

The fioating charge created under this Debenture may not be converted into a fixed charge solely by reason

of obtaining @ moratorium (or anything done with a view to obtaining a moratorium} under Part A1 of the

Insolvency Act 1986 uniess i is 2 fioating charge referred to in section A52{4) of Part 1 of the Insoivency Act
1986.
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51

6.1

7.1

WHAT YOU AGREE NOT TO DO

Uniess we give you prior written consent, you will not:

5.1.1 create or aflow any type of security to exist over any of your assets except any arising by operation
of law and in the ordinary course of trading, any created in our favour, any expressly permitted in any
other agreement between you and us and any set out in part 2 of the schedule to this Debenture;

512 deal with amounts due or owing ta you except as expressly alawed in this Debenture: ar

513 dispose, part with possession {except for the purpose of necessary repair or maintenance) or share
use of any Charged Asset other than assets only subject o a fioating charge in the ardinary course
of your business;

RESTRICTION AT THE LAND REGISTRY

You consent to us making an application to the Chief Land Registrar to enter the following restriction against

the titie of any fand or properly which is or becomes registered at the Land Registry and which is secured

under this Debenture:

"No disposition of the registered estate by the proprietor of the registered estate, or by the proprietor of any

registered charge, not being a charge registered before the entry of this restriction, is to be registered without

a written consent signed by the proprietor for the time being of the charge dated $.2.2 o2y in favour

of HSBC Bank pic referred to in the charges register” '

YOUR OBLIGATIONS TO US

Whilst this Debenture is in place you will:

insurance

7.1.1 keep your business and assets insured with a reputable insurer against risks that a business ca reying
on the same or simifar business would usuafly insure against and send us copies of any policies and
premium receipts if we ask for them. We may arrange such insurance at your expense if you don't.

712 make sure we are noted on your polices of insurance, or if we ask, make sure we are co-insured.

713 cornply with afl your obfigations under the policies of insurance and tell us if you expect to make a
ctaim.

714 hold any payment you receive under the policies of insurance on trust for us and, if we ask you ta,
you will use it to make good the relevant loss or damage or to reduce the Debt.

715 keep the Charged Assets in good candition and you won't do, or fail to do, anything which in our
reasonable opinion may adversely affect the value of the security taken under this Debenture or the
vajue of the Charges Assets or our ability fo enforce our rights refating to those Charged Assets.

Breaches by you

716 telt us if you breach or are likely to breach any law or regulation affecting any Charged Asset.

717 teil us if you breach this Debenture or any other agreement between us or if there is any material
litigation or similar proceedings which affect you or, if you are part of a wider group of entifies, any of
your group companies andfor LLPs.

Alterations

7.1.8 unless we have given you aur prior written consent, not:
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{a) pull down or remove the whole, or any part of, any building forming part of the land charged

by this Debenture.
(b) remove any of the fixtures or fittings an any land charged by this Debenture.
(c) except to make necessary repairs, or to replace with a better replacement, remove any

plant and machinery you use,
Your use of the Charged Assets

7.19 comply with standards of good management appropriate for any trade or business you carry on on
any tand charged by this Debenture and any authorised planning use.

7110 hold and comply with 2l authorisations you need for owning or using the Charges Assets.

7111 tellus if you receive any communication from any public body or autharity which affects any Charged
Asset.

7.112  comply with any lease or other agreement which affects your use or possession of any Charged
Assets.

7.1.13  pay all amounts due in respect of any land charged by this Debenture when due.
Development of land

7.114  unless we have given you our prior written consent, not;

(a) carry out or allow any development on any land charged by this Debenture.
(b} change or aflow a change of use of any land charged by this Debenture.
(c} negotiate, settle or waive any claim for loss, damage or compensation affecting any tand

charged by this Debenture.

(d} apply for any grant or do anything which may result in any land charged by this Debenture
being subject to a statutory charge.

Access

7.1.15 ¥ we ask you, confirm where any Charged Asset is.

7.116 give us, and any person we authorise, access at all reasonable times and on reasonable notice, to
any records of yours refated to any Charged Asset or the place it is held including to value it at your
expense.

Restrictions on registration and ne proprietary interests

7117  unless we have given you our prior written consent, make sure that nio person other than you will be
registered as praprietar of any land charged by this Debenture.

7.4.18  ensure that, other than with our prior written consent, no person becomes entitled to a proprietary
right or interest which may adversely affect the vaiue of any land charged by this Debenture.

How you will deal with book debts

7118  coffect in and resfise debts in the ordinary course of business and you won't use factoring or invoice
discounting,
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7.1.20

pay any amounts yeu receive in settfement of a debt or in connection with a Charged Asset into any
account we telf you to (your current account with us if we don't} and if we tell you to you will only
miake withdrawafs with our prior written consent and will hold any amounts you receive on trust before
you pay them into that account.

You will give us title documents

7.1.21

if we ask you, deposit with us documents showing that you own the Charged Assets.

Further assistance you will provide

7122 if we ask you, fully co-aperate with us and do what we reasaonably ask you Yo do:
(a} in connection with:
(i} any interest conferred or intended to be conferred on us by; or
(it} any of our rights, powers or remedies under,
this Debenturs.
(b} 1o create, perfect or protect any security intended to be created by this Debenture;
{c) to enable us to self or dispose of any Charged Asset.
8. WHEN WE CAN ENFORCE THIS DEBENTURE
8.1 This Debenture will become enforceable if any of these events cceur:
8.1.1 any of the Debt is not paid or discharged when due;
812 you breach any of your obligations under this Debenture:
81.3 you enter into, or seek to propose, any composition or veluntary arrangement with your creditors or
scheme of arrangement of, or restructuring plan relating to, your affairs:
814 you are unable, or admit you are unabie, fo pay your debts as they fall due or you suspend, or

threaten to suspend, payment of your debits:

8.1.5 an act, whether by you or another person, which either amounts to, or couid directiy resuitin, a formal
step being taken for a maratorium andfor the receivership, administration, bankruptey, liquidation,
dissolution, sequestration or analogous proceedings of, or in respect of, you;

8.18 any actian is taken or any court order is made which adversety affects the whale or a material part of
your assets;

817 any event jeopardises all or any part of the security created by this Debenture;

818 any other guarantee or securily in favour of any member of the HSBC Group in respect of the Debt
or any Charged Asset becomes enforceable:

819 ary other eveni occurs which has been agreed by you and us as an event which makes this
Debenture enforceable.

9. OUR RIGHT GF APPROPRIATION
8.1 Ifthe security created by this Debenture is a "security financial coliaterai arrangement” and the assets securad

by this Debenture (the ‘Secured Assets") are "financiat collateral* for the purpase of the Financial Collaterai
Arrangements (No 2) Reguiations 2003 (the 'Regulations’), we will have the right at any time after this
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10.

1C.1

10.3

104

10.5

10.6

10.7

1.

112

12

12.1

Debenture becomes enforceable, to appropriate ail or any part of those Securad Assels in or towards discharge
of the Debt.

The value of the appropriated Secured Assets will be, if cash, the amount of cash appropriated and, if ancther
type of security, determined by us by reference to any publicly available market price or by such other means
as we (acling reasonably) may decide. You agree that any such determination by us will constifute a
commercially reasonable valuation for the purposes of the Regulations.

OUR RIGHT TO APPOINT AN ADMINISTRATOR OR RECEIVER

The floating charge created by this Debenture is intended fo be a qualifying floating charge as defined by
paragraph 14 of schedule 81 to the Insolvency Act 1886.

We may appoint one or more persons {o be an administrator in respect of you and take any steps to do so at
any time after this Debenture becomes enforceable.

We may appoint one or more persons o be a receiver of any Charged Asset if you ask us to or at any time
after the Debenture becomes enforceable.

We can remove any person appointed to be a receiver under this Debenture and, if we want fo, appoint a
replacement receiver.

If there is more than one receiver at the same time, each of them wili be separatety entitied to exarcise zli the
powers conferred on a receiver, unless the document appointing them confirms otherwise.

We are not afiowed to appoint a receiver solely as a result of the obtaining of a moratoriurn {or anything done
with a view fo obtaining a moratorium} under Part A1 of the insoivency Act 1986 other than in respect of a
floating charge referred fo in section A52(4) of Part A1 of the Insolvency Act 1086.

Any receiver wilf be your agent and you will be responsibie for his acts, defaults and remuneration at such rate
as we agree with the receiver without the restriction in section 09{B) of the Law of Praperty Act 1925.

NO LIABILITY AS MORTGAGEE IN POSSESSION

We will not, and no receiver wil, be fiable to account as mortgagee in possession in respect of alt or any of the
Charged Assets or be jiable for any loss upon realisation or for any negtect or default funiess wilful) of any
nature whatsoever in connection with all or any of the Charged Assets.

You may not take proceedings against any of our officers, employees or agents in respect of any claim you
may have against us or in respect of any act or cmigsion of any kind by that officer, employee or agent in
refation 1o this Debenture and any of our officers, employees or agents may rely on this clause.

POWERS OF RECEIVER

Any receiver may (on behalf of the receiver, you or your directors (in the case of 12.1.6)) in addition to the
powers given o receivers by the Insolvency Act 1986 and the Law of Property Act 1925

12.1.1  sell, grant or accept a surrender ar variation of a lease of, or otherwise dispose of, or deat with, all or
any of the Charged Assets (including disposing of fixtures and fittings separately fram the premises
to which they are fixed) in such a way and on such terms and conditions and for such consideration
as the receiver thinks fit

1212 take possession of and get in, all or any of the Charged Assets

12.1.3 take, defend or participate in any proceedings (including arbitration proceedings) or make any
arrangement or compromise between you and any person.

124.4  carry on, manage, develop, reconstruct, amalgamate or diversify any business that has been carried
at any time using alt or any of the Charged Assets.

12.1.5  carry out or complete any improvement, development or repairs to any Charged Asset.
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13.

131

14.

14.1

15.

15.1

15.2

1216 rake conditional or unconditional calls in respect of your uncalied capital with all the powers
conferred on directors under your articles of association.

12.1.7  appoint managers, officers, servants, workmen, nominees, agents and advisers.
1218  without affecting the indemnity in clause 20, arrange with any insurer any policy of insurance.

12.1.9  delegate by power of attorney, or in any other manner, to any perscn we approve in writing, alt or
any of the recelver's rights or powers under this Debenture.

12.1.10 form or acquire a company or LLP to be your subsidiary and transfer to that subsidiary any Charged
Assets.

12.1.11 purchase, lease or otherwise acquire any interest in any of your assets.

12.1.12 apply for {in the name of a nominee or otherwise) any licence, consent or permit the receiver thinks
desirable.

12.1.13 make such efeclions for VAT purposes as the receiver thinks appropriate.

12.1.14 borrow money for any purpose and provide security over the Charged Assets in support of such
borrowing {including if we consent, security which ranks ahead of the security under this Debenture)
on such terms as the receiver thinks fit.

12.1.15  exercise any powers we would be able to exercise under this Depenture,

12.1.16 do such other acts and things as the receiver may consider incidental or necessary o e exercise
of its rights or powers under this Debenture or law.

THE ORDER OF APPLICATION OF MONIES

All monies received, recovered or realised by the receiver or (on any exercise by us of our enforcement powers

under this Debenture } us, will be applied in the folfowing order, subject to claims having priority to the security
created by this Debenture;-

13.1.1 in payment of all costs, charges and expenses of (a) the appointment of the receiver and (b} the
exercise of all or any of the powers of the receiver or us and of any other outgoings properly payable
by the receiver or us.

13.1.2  in payment of remuneration to the receiver.

13.1.3  in paymeant to us of the Debt.

13.1.4  in payment of any surplus to you or any other person entitled to it.

THE POWER OF ATTORNEY YOU GRANT US

You, by way of security, irrevocably appoint us, any receiver and anyone we transfer our rights and/or

obfigations to under this Debenture to act on your behalf as your attorney and take any steps that we consider

necessary in connection with (i} any interest conferred or intended to be conferred on us by or (i} any of our

nghts, powers or remedies under, this Debenture and you ratify, or agree to ratify, and confirm whatever an
attorney does under this clause.

WE HAVE POWERS OF RECEIVER AND STATUTORY POWERS

We may exercise any right or power conferred upon a receiver {whether under this Debenture ar ctherwise) at
anhy time after this Debenture has become enforceable whether or not a receiver has been appainted.

At any time after this Debeniure becomes enforceable and whether or nat we are in possession of any of the
Charged Assets:
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156.3

186.

17.

18,

19.

20.

21.

211

22.

221

222

1521 we will have the power of sale and other powers conferred by section 101 of the Law of Froperty Act
1925 and we can exercise these rights free from the restrictions cantained in sections 103 and 109,

1522  we can exercise the powers of leasing, agreeing to lease and accepling sutrenders canfarred by
sections 99 and 100 of the L.aw of Property Act 1925 and we won't need tg comply with any of the
restrictions in those sections.

We may exercise any right or power under this Debenture without prior notice fo you,

DELEGATION

We can delegate to any person all or any of our rights or powers,

WE CAN REDEEM PRIOR INTERESTS

We can redeem any prior interest in the Charged Assets or arrange the transfer of it to us and seltie and pass

the accounts to any third party concerned. We can do this at any time after this Debenture has become

enforceable, or after any power given by any interest having priority to the security created by this Debenture
has become exercisable,

CONSOLIDATION

The restriction on the righl of conseolidating mortgages contained in section 93 of the Law of Property Act 1925
will not apply fo this Debenture.

OUR POWER TO REMEDY

We may (but we dont have fo} do aif things which in our reasonabie opinion are required to remedy any breach
by you of this Debenture.

INDEMNITY

You must indemnify us and any receiver on demand against any costs, iosses or liabiliies we or any receivar
incur:

20.11  because of a breach by you of this Debenture; ar

20.1.2  in exercising any powers or purporfed powers under or in connection with this Debenture.
PROTECTION OF PURCHASERS

No purchaser or other person dealing with us or a receiver or any delegate needs to:

2141  ask whether any power or authority being exercised has arisen and is exercisable or be concerned
with any notice suggesting otherwise;

21.1.2  see whether any authority or deiegation has lapsed ar been revaked: or

21.1.3  ask how any money they pay is going to be used,

COSTS AND EXPENSES

ffwe thinik we might, or if we have 1o, enforce or preserve our rights under, this Debenture or have to investigate
any breach of this Oebenture, you will promptly on demand pay us on a full indemnity basis our costs and
expenses associated with us faking such action.

We will charge you interest at a rate of 3% per year above the Bank of England base rate (as such base rate
may change, and whenever such base rale is less than zero it shail be deemed to be zero), from the date the

demand is made unt the date on which you make payment, if you fail to pay us such costs and exXpenses on
demand.
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23.

24,

24.1

242

28.

25.1

252

253

26,

26.1

ADDITIONAL SECURITY, RIGHTS AND REMEDIES

This Oebenture is in addition to and independent of any other guarantee or security which we may hold at any
time for any of the Debt. Our rights and remedies under this Debenture are in addition to, and not in substitution
for, any rights or remedies provided by faw.

EFFECTIVENESS OF SECURITY

The security created under this Debenture and vour obligations under it shall remain In fult force and affect
until we discharge it in writing even if any of the following or any other matter or thing occurs:

2411 you or any other person:

(a) tacks capacity, power or authority or is subject to any insolvency or simitar proceedings;
(b} undergo a change in members or status (legal or otherwise);
2412  we:
(a) accept infermediate payment or discharge in whale or in part of the Debt;
(b} make any new facility available to you or extend, increase, amend, renew or otherwise vary

or waive the Debt or terms af any facility or this Debenture in any such case, however
fundamentally and whether or not resulting in the Debt ar this Debenture becaming more
onerous;

(c) take any action (or do not take any action) against you ar any other person in respect of
any assets which you might hold;

{d} agres lo reiease any other guarantee or security of to enter into any payment plan with you
or any other person;

(e} grant time, waiver or consent to you or any other person;
{f transfer any of our rights under this Debenture or the Debt;
(a) do, or fail to do, anything which might affect the enforceability of this frebenture;

24.1.3  any other agreement or security granted by you or any other person is not enforceable.

You waive any right you may have of first requiring us to proceed against or enforce any otner rights or security
or claim payment from any person befare claiming from you under this Debenture.

NEW ACCOUNTS

We may open a new account or accounts for you if we receive notice of any subsequent charge or other
interest affecting any of your assets.

if'we do not open a new account then (unfess we teff you in writing otherwise) any payment from you received
by us after the date of the notice, will be treated as being paid into a2 new account and not in reduction of the
Debt.

We may credit any payment we receive 10 a suspense account where it wilt remain for as iong as we decide
without reducing the Debt

PAYMENTS MADE BY YOU

Yeu must make all payments without any deduction or withholding.
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26.2

26.3

27

28.

28.1

282

28

30.

31.

31.1

31.2

32
32.1

32.2

You wilf promptly pay fo us additionaf sums that will make the net sum received by us equal to the full sum
payable, had there been no deduction or withholding, if you are required by law to make any deduction or
withhotding from a payment.

You walve any present or future right of set off you have in respect of the Debt or payments under or in
connection with this Debenture.

CALCULATIONS AND CERTIFICATES

Any rate or amount under this Debenture or In relation to the Debt that we cadify or define will, untess there is
a manifest error, be conclusive avidence of the reievant matter.

CURRENCY CONVERSION

Payments to us should be made in the currency in which they are due. if we receive any maney whigh is in &
different currency or if we need to convert any of the Debt ar any order, judgment or award given in relation to
a payment due from you into a different currency, we may convert this at the HSBC Exchange Rate. You must
indemnify us on demand against any costs or losses that we ineur because of that conversion.

You waive any rights you may have in any jurisdiction to pay any amount to us in a different CUfTency or
currency unit to the currency in which such amount is payable.

What's the HSBC Exchange Rate?

This is the rate we use to convert payments to and fram currencies otherthan the currency of your payment
It's based on the forsign currency market for each currency we affer se changes constantly. The rate wili
depend on the size of the payment and whether we are buying currency {because you are receiving &
payment} or seliing currency (because you are making a payment),

ARRANGEMENTS WITH OTHERS

We may grant time, vary, release or make any other arrangement in respect of the Debt or any securify or
guarantee in respect of it 1t will not affect this Debenture or your liability for the Debt.

SET-OFF

We may use any money you have in any account with us {except for trust or client accounts) to pay off any
amount owed to us under this Debenture.

RELEASE OF THIS BEBENTURE

We shall af your request and cost do whatever is necessary {o release and reassign to you our rights under
this Debenture and the Charged Assets from the security created under this Debenture once the Debt has
been unconditionally and irrevocably paid and discharged in full and no further Debt is capable of being
outstanding.

Any release of this Debenture or any Charged Asset from this Debenture is conditional upon any payment or
security received by us in respect of the Debt not being avoided, reduced or ordered to be refunded under any
law relating to insolvency. We shall be entitled to recover from you the value or amount of any security or
payment avoided, reduced or ardered to be refunded as if such relgase had not aecurred.

TRANSFER OF RIGHTS

You can't transfer any of your rights and obligations under this Debenture.

We can transfer any of our rights and obfigations under this Debenture to anyone. You agree to sign any
additionai documents that are required to carry out any such transfer as soon as possible after we ask,
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33.

33.1

33.2

33.3
334
335

33.6

33.7
33.8

34.

35,

35.1

35.2

36.

37.

371

372

SHARING OF INFORMATION

You consent to us sharing any information about you, this Debenture, the Charged Assels of the Debt with:
any persan that we might transfer or have transferred our rights to under this Debenture or the Debt;

any person that we might enter intc or have entered into any sub-participation with or any otner transaction
under which payments are to be made or may be made by reference to any of the documents detailing the
Debt or any person whoe might or does invest in or finance such a transaction;

any company within the HSBC Group;

any rating agency so it can carry out its normal rating activities;

any persan that we have ta share that infortmation with in cannection with any litigation or simiar proceedings:;

any person that we are required or requested to share that information with by any court, reguiatory authority
or similar bady, the rules of any stock exchange or under any applicable taw of regulation;

any insurer who is or who proposes to provide insurance o us in respect of the Debt, and

any affiliates or professional advisers of any of the above persans.

THIS DEBENTURE

if any part of this Debenture is unenforceable, unfawful or void in any relevant jurisdiction, then that part wili
be separated from the rest of this Debenture in respect of the relevant jurisdiction. The rest of this Debenture
will continue fo be vaiid and enforceable.

NOTICES

Communication by post

if we send a letter to you, at your last known address or registered office, ihe letfter will be deemed to be
received at 12pm two business days after it is posted. In this Debenture "business day' means any day other
than a Saturday, Sunday or public holiday in the United Kingdom, where we, as a bank, are apen for business.
Communication by electronic channel

i{we send an email to you or use a platform or other electronic channel, the email will be deemed to be received
at the time it is sent or, as applicable, af the time the notice or demand is nofified to you on the relevant platiorm
or electranic channel.

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 a single copy of this Debenture.

THIRD PARTY RIGHTS

Unless expressly provided ta the contrary in this Debenture, a parson who is not a party to this Debenture has
no right under the Contracts (Rights of Third Parties) Act 1999 to enforce, or enjoy the benefit of, any term of
this Debenture.

The consent of any person whe is not a parly to this Debenture is not required to rescind or vary this Debeniure
at any time.
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38 GOVERNING LAW & JURISDICTION

38.1 English faw governs this Debenture, its interpretation and any non-contractuai obligation arising from or
connected with it.

38.2 We and you submit fo the exciusive jurisdiction of the courts of England and Wales in relation to all matters
{inciuding non-contractual) arising from or in connection with this Debenture.

IN WITNESS of the above, this document, which is intended to take effect as a deed, has been exacuted by you and
signed by us and is now delivered on the date mentioned above.
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The schedule referred to above
Part 1

(Freehold and/or leasehold land)
Registered Title

Al the property(ies) comprised in the following title(s) at the Land Registry:

Title Number Short description of the property

Unregistered Title

All the property(ies) now vested in you and comprised in the deed(s) referred to below:

Short description of the property Date Deed/Document Parties

Part 2
(Prior mortgages or other matters refating to the property described above)

Short description of the property  Legal/Mortgage/Charge dated Parties
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This is an important legal document. We strongly recommend that you obtain independent Yegal advice and
make sure that you understand it before you sign it.

Executed as a deed by

Celebrus Technologies Plc
acting by a
director

Director

(name of director)

in the presence of:

Signature of Witness

Print full name

Address

Occupation

OR

Executed as a deed by )

Celebrus Technologies Ple
acting by
two directors or a direcfor 3

{REDACTED} :DACTED!

wnlll (REDACTED}
{REDACTED}

For and on behalf of HSBC Bank pic

L Skeata
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