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Registration of a Charge

Company Name: LIGHTROSE INVESTMENTS LTD
Company Number: 13379046

Received for filing in Electronic Format on the: 16/02/2022 XAXZWC6Z

Details of Charge

Date of creation: 15/02/2022
Charge code: 1337 9046 0002
Persons entitled: FORTYS CAPITAL LIMITED

Brief description:  BY WAY OF FIXED CHARGE, ALL LAND BELONGING NOW OR AT
ANY TIME DURING THE CONTINUANCE OF THIS SECURITY TO THE
BORROWER AND ALL LICENCES NO OR HEREAFTER HELD BY THE
BORROWER TO ENTER UPON OR USE THE LEND AND THE BENEFIT
OF ALL OTHER AGREEMENTS RELATING TO THE LAND TO WHICH
THE BORROWER MAY BECOME A PARTY OR OTHERWISE ENTITLED
AND ALL ALL BUILDINGS AND TRADE AND OTHER FIXTURES FROM
TIME TO TIME ON ANY SUCH LAND BELONGING TO OR CHARGED
TO THE BORROWER AND THE PROCEEDS OF SALE THEREOF; BY
WAY OF FIXED CHARGE, ALL BUILDINGS AND FIXTURES (INCLUDING
TRADE FIXTURES) ON ITS LAND AND ALL OPTIONS IN RESPECT OF
SUCH LAND; BY WAY OF FIXED CHARGE, ALL PLANT, MACHINERY,
VEHICLES, COMPUTERS AND EQUIPMENT BELONGING TO OR IN THE
POSSESSION OF THE BORROWER; BY WAY OF FIXED CHARGE, ALL
INVESTMENTS AND INVESTMENT RIGHTS; BY WAY OF FIXED CHARGE,
ALL OF ITS RIGHTS IN RESPECT OF ALL MONEYS STANDING TO THE
CREDIT OF ANY BANK OR OTHER ACCOUNT WITH ANY PERSON AND
THE DEBTS REPRESENTED BY THEM;. BY WAY OF FIXED CHARGE,
ALL OF ITS BOOK AND OTHER DEBTS, ALL OTHER MONEYS DUE
AND OWING TO IT AND THE BENEFIT OF ALL RIGHTS, SECURITIES OR
GUARANTEES OF ANY NATURE ENJOYED OR HELD BY IT IN RELATION
TO ANY OF THE FOREGOING; BY WAY OF FIXED CHARGE, ALL OF
ITS RIGHTS IN RESPECT OF THE PROCEEDS OF ANY ORDER OF THE
COURT MADE PURSUANT TO SECTIONS 238(3), 239(3) OR 244 IA 1986;
BY WAY OF FIXED CHARGE, ALL UNCALLED CAPITAL AND GOODWILL
OF THE BORROWER; BY WAY OF FIXED CHARGE, ALL INTELLECTUAL
PROPERTY OF THE BORROWER AND ALL RIGHTS AND REMEDIES
IN RESPECT THEREOF; BY WAY OF FIXED CHARGE, THE BENEFIT
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OF ALL LICENCES, CONSENTS AND AUTHORISATIONS (STATUTORY
OR OTHERWISE) HELD IN CONNECTION WITH ANY SECURITY ASSET,
THE BORROWER'’S BUSINESS OR THE USE OF ANY SECURITY ASSET
SPECIFIED IN ANY OTHER SUB-CLAUSE IN THIS CLAUSE 4.1 AND THE
RIGHT TO RECOVER AND RECEIVE ALL COMPENSATION WHICH MAY
BE PAYABLE TO THE BORROWER IN RESPECT OF THEM;. BY WAY OF
FIXED CHARGE, ANY AGREEMENT TO WHICH THE BORROWER IS A
PARTY OR IS ENTITLED TO OR BENEFIT FROM, TO THE EXTENT THAT
IT IS NOT SUBJECT TO ANY FIXED SECURITY CREATED UNDER ANY
OTHER TERMS OF THIS DEBENTURE.

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 THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BUDE NATHAN IWANIER LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13379046

Charge code: 1337 9046 0002

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 15th February 2022 and created by LIGHTROSE
INVESTMENTS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th February 2022 .

Given at Companies House, Cardiff on 17th February 2022

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

Companies House s



Debenture

Dated |5 g_zﬁbru»r} 2022

{13 LIGHTROSE INVESTMENTS LIMITED
(2} FORTYS CAPITAL LIMITED



THIS DEBENTURE made the  day of |5 Mmmi») 2022

BETWEEN:

{1) LIGHTROSE INVESTMENTS LIMITED incorporated In England and Wales with company

number 13379046 whose registered office is at Flat 10 Zemba House, 83 Stamford Hill,
London, England, N16 5FE {the "Borrower™); and

(2} FORTYS CAPITAL LIMITED incorperated in England and Wales with company number

12392567 whose registered office is at Office 5-84, The Burroughs, London NW4 4ANM (the
‘Lender”).

WITMESSES as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION

Words and expressions defined in the Facility Agreement shall have the same meaning
In this Debenture, unless they are expressly defined in it and, in addition, in this
Debenture:

“Assets” includes properties, revenues and rights of every description;

“‘Dangerous Substance” means any substance of whatever kind and form and in
whatever combination which is capable of causing harm fo any life form or the
anvironmeant;

“Debis” means the book and other debts described in Clause 4.1.6 and any moneys
representing the proceeds thereof;

‘Environmental Law” means 3zl laws, regulations, direclives, statutes and any
guidance, circular or regulations issued thereunder, subordinate legislation, common
law, equity, all other international, national and local laws and all judgments, orders,
instructions or awards of any court or competent authority concerning the protection of or
compansation for damage to human heaith, the environment, or the condition, of any
work place or the generation, dealing with, or disposal of any Dangerous Substance;

"Environmental Licence” means any consent, approval, authorisation, exemption,
licence, order, permmission, condition, recording, registration, variation, modification or
transfer required by any Environmantal Law;

“Facility Agreements” means all agreements {whether oral or in writing) between the
Borrower and the Lender and any other document which sels out the terms on which
any of the Secured Liabilities are owed to the Lender whether or not another person is
also a party to such agreement or document and whather made befors or after the date
of this Debentura:

“Finance Documents” has the meaning given to such term in any Facility Agreaments;

‘Financial Collateral Reguiations” means the Financial Coliateral Arrangemants (No.
Z) Regulations 2003 (5.]1.2003/2336) as amended by the Financial Collaters!
Arrangements  (No. 2) Regulations 2003 (Amendmeni) Regulations 2009
{5.1.2009/2462), the Financial Markets and insolvency (Ssttlement Finality and Financial
Collateral Arrangements) {Amendment) Regulations 2010, the European Union
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(Withdrawal} Act 2018 {as amended) and the Financial Markets and Insolvency
{Amendment and Transitional Provision) (EU Exit) Regulations 2019 (8.1.2018/341) and
Financial Collateral Regulation means any of them;

“IA 15868" means the Insolvency Act 1986,

“Intellectual Property” includes patents, patent applications, inventions, trade marks,
service marks, trade names, registered designs, design rights, copyrights, know-how,
processes and all other intellectual property rights and all licences and ancillary rights
and benefits, including all royalties, fees and other income deriving from the same;

“Investments” means all shares, stocks, debentures, bonds or other securities and
investments owned by the Borrowar or in which the Borrower has an interest;

“Investiment Rights” means any dividend or interest paid or pavable in relation fo any
Invastments and any rights, monay or property acoruing or offered at any time in relation
to any investiments by way of redemption, substitution, exchange, bonus or preference,
under option rights or otherwise,

“Land” includes freehold or leasehold properly and any estats or interest in land;
“LPA 1925 means the Law of Property Act 1925,

“Planning Acts” means the Town and Country Planning Act 1980, the Planning (Listed
Buildings and Conservation Areas) Act 1990, the Planning {Hazardous Subsiances) Act
1680, the Planning (Consequential Provisions) Act 1980 and the Planning and
Compensation Act 1981, and any subordinaie legislation made (before or after this
Debenture)} under those statutes and any other statule governing or controlling the use
or development of land and property;

*Receiver” includes a receiver and/or manager and, to the extent permissible by law, an
administrative receiver andfor administrator

“Secured Liabilities” means all and any of the moneys obligations and liabilities which
are now or may at any time be due, owing or incurred In any manner whatsoever to the
Lendar by the Borrower whether actually or contingently and whether solely or jointly
with any cther person and whether as principal or surely or in any other capacity and
whether or not the Lender was an original parly o the relevant transaction and in
whatever name or style {ogether with all interest {including withowt limitation default
terest) accruing in respect of those obligations or liabilities;

“Security Assets” means all assets, properly and income of the Borrower which is the
subject of any security created by or assigned {whether by way if legal morlgage
assignment fixed or fioating chargs)} pursuant to this Debeniure;

“Security Interest” means any morigage, pledge, lien, charge, assignment,
hypothecation or security interest or any other agreement or arrangemesni having the
effact of conferring security or a priority in dght of payment; and

“YAT” means value added {ax chargeable under the Value Added Tax Act 1884 or
under any relevant diractives of the Council of the European Union or under any rule
regulation order or instrument authorised 1o be made by that Act or by any such
directives or any identical or substantially similar tax which may repiace such Value
Added Tax and whether pavable as a resull of any slection or otherwise.
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1.2

1.3

1.4

1.5

i.6

1.7

1.8

1.8

In this Debenture, uniess the confrary intention appears, a reference {o:
i1.2.1 a provision of a law is a reference to that provision as amended or re-enacted;

1.2.2 a Cilause or a Schedule is g reference 1o a8 Clause of or 2 Schedule to this
Debenture;

1.2.3 a person includes iis permitted successors and assigns under this Debenture;

i.2.4 this Debenture or any security document in favour of the Lender is a reference to
that document as amended, varied, restated, novated or supplemenied from time
o Hime;

1.2.5 an obligation of the Borrower to do something shall include an obligation to
procure that it is done and an obligation not o do something shall include an
obligation not to permit, suffer or allow it;

1.2.6 words denoting the singular include the plural and vice versa;

1.2.7 weords importing ene gender {including the neutral gender) include other genders
and may be used interchangeably and words denocting natural persons, where
the context allows, include corporations and other entities and vice versa:

1.2.8 any asseis includes present and future assets and all or any part of such assets
and a reference to a3 Security Assel includes the proceeds of sale of that Security
Asset; and

1.2.9 ‘includes”, “including” and “in particular® shall not limit general words and
expressions in connection with which they are used.

The Clause headings in this Debenture are for convenience only and are to be ignored
i construing this Debenture,

if at any time any one or more of the provisions of this Debenture is or bacomes invalid,
illegal or unenforceable in any respect, the validity, lsgality or enforceability of the
remaining provisions of this Debenture shall not in any way be affectsd or impairad.

Any right, power or remedy which may be exercised or any request or determination
which may be made hereunder by the Lender or any Recsiver may be exercised or
mads in the Lender's or any Receiver's absolute discration.

This Debenture shall be enforceable notwithstanding any change in the constitution of
the Laender or its absorption in or amalgamation with or the acguisition of all or pari of ils
undertaking by any other person,

The parties to this Debenture intend it to take effect as g deed, nolwithstanding that the
Lendar may have executed i under hand only.

No delay or omission on the part of the Lender in exercising any of its rights, powers or
privileges under this Debenturae shall operate as a waiver thereof, nor shall any single or
partial exercise of any right, power or privilege preciude any other or further exercise
thereof or the exercise of any other right, powsr or privilege.

A persen who is not a party ic this Debenture {other than a Receiver or administrator
appointed hereunder} has no rights under the Contracts (Rights of Third Parties) Act
1992 1o enforce any term of this Debenture,
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1.10

1.11

i.12

2.1

2.2

2.3

4.1

This Debhenture will be binding upon and inure to the benefit of each party hereto and
their successors and permitted transfereas and assigns.

The terms of the documents under which the Secured Liabilities arise and of any side
latters betwesn the Lender and the Borrower are incorporated in this Debenture to the
extent required to ensure that any purported disposition of the Securily Assels contained
in this Debenture s a valid disposition in accordance with Section 2{1) Law of Property
{Miscellaneous Provisiong) Act 1989,

Each Security Interest created under this Debenture is made by the Borrower with full
fitle guarantee in accordance with the Law of Property (Miscellaneous Provisions) Act
1504,

COVENANT TO PAY

The Borrower hereby covenants that i will on demand when the same are due pay to
the Lender all moneys and discharge all obligations and liabilities, whether actual or
contingent, now or hereafier due, owing or incurred or to be incurred to the Lender by
the Borrower, in whatever currency denominated, whether on any current or other
account or otherwise in any manner whatsoever {whether alone or jointly and in
whatever style, name or form and whether as principal or surety and whether or not the
Lender shall have been a party to the original transaction), including all liabilities in
conngction with foreign exchange fransactions, accepting, endorsing or discounting
notes or bills, or under bonds, guarantees, indemnities, documentary or other credits or
any instruments whatsocever from time o time entered into by the Lender for, or at the
request of, the Borrower, together with interest to date of payment at such rates and
upon such terms as may from time o time be agresd, commission, fees and other
charges and all legal and other costs, charges and expenses incurred by the Lender in
refation to the Borrower or the Security Assets on a full indemnity basis.

A certificate by the Lender as to the amount of the Secured Liabilities shall {save for
manifest error} be conclusive and binding on the Barrower.

All payments to the Lender in respect of the Secured Liabilities shall be in immediately
available funds in the currency in which they were incurred and shall be made without
set-off or countarclaim or any deduction or withholding whatscever. if al any time any
applicable law reguires the Borrower (o make any such deduction or withholding from
any such paymeni the sum due from the Borrower in respect of such payment shall be
increased to the exient necessary io ensure that after the making of such deduction or
withholding the Lender regeives a nset sum equal fo the sum which it would have
received had no such daduction or withholding been required to be made.

INTEREST
If the Borrower shall fall o pay any amount under this Debenture when it is due then
such amount shall bear default interest (after as well as before judgment and payable on

demand} at the rate specified in any Facliity Agreaments or, as applicable, Finance
Documents which relale to the relevant Secured Liabilities.

CHARGE AND ASSIGNMENT

As a conlinuing security Tor the payment and discharge of the Secured Liabilities the
Borrower heraby charges to the Lender:
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4.2

4.3

4.4

4.1.1 by way of fixed charge, all Land belonging now or at any time during the
continuance of this security to the Borrower and all licences no or hereafler hekd
by the Borrower to enter upon or use the Lend and the bensfit of all other
agreaments refating to the Land to which the Borrower may become a parly or
otherwise entitled and all all buildings and trade and other fiscyuras from time to
time on any such Land belonging to or charged to the Borrower and the proceeds
of sale thereof;

4.1.2 by way of fixed charge, all buildings and fixtures (including trade fixtures) on its
Land and all options in respect of such Land;

4.1.3 by way of fixed charge, all plant, machinery, vehicles, computers and equipment
belonging to or in the possession of the Bomrower,

4.1.4 by way of fixed charge, all Investmenis and Investment Rights;

4.1.5 by way of fixed charge, all of iis rights in respect of all moneys standing to the
cradit of any bank or other account with any person and the debis reprasantad by
thermy,

4.1.6 by way of fixed charge, all of its book and other debts, all other monevs due and
owing to it and the benefit of ali rights, securities or guarantess of any nature
enjoyed or held by it in relation to any of the foregoing;

4.1.7 by way of fixed charge, all of its rights in respect of the proceeds of any order of
the court made pursuant {0 Sections 238(3), 232(3) or 244 |A 1886,

4.1.8 by way of fixed charge, all uncalied capital and goodwill of the Borrower;

4.1.9 by way of fixed charge, all Intellectual Property of the Borrower and all rights and
remedies in respect thereof;

4.1.10 by way of fixed charge, the benefit of all licences, consents and authorisations
{statutory or otherwise) held in connection with any Security Asset, the
Borrower's business or the use of any Securily Assst specified in any other sub-
clause in this Clause 4.1 and the right {o recover and receive all compensation
which may ba payabis to the Borrower in respect of them;

4.1.11 by way of fixed chargs, any agreemant to which the Borrower is a parly or is
entitied to or benefit from, 1o the extent that it is not subject 1o any fixed security
created under any other term of this Debenture.

As a continuing security for the payment and discharge of the Secured Lisbiiifies, the
Borrower hereby assigns absolutely to the Lender the benefit of all insurance policies
effected by or for the benefit of the Borrower (including return of premiums).

As a continuing security for the payment and discharge of the Secured Liabilities, the
Baorrower hareby charges o the Lender by way of floating charge, all of the Borrowser's
property, rights, assets and undertaking not otherwise effectively morigaged, charged or
assigned by way of fixed mortgage or charge or assignment by this Debenture, including
any of its property, rights, assets and undertaking situated in Scotland.

The floating charge created by Clause 4.3 is intended to be a qualifying floating charge
for the purpose of paragraph 14 of Schedule B1 1o 1A 1886.
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4.5

4.6

4.7

5.1

52

7.1

7.2

2.3

The charges and assignments created by this Debenture: {(a) rank as first charges or
assignments; and (b) are given with full title guarantee.

The security constituted by this Debenture shail become immediately enforceable if an
Event of Default occurs

If the Lender is satisfied that all the Secured Liabiliiss have been unconditionaily and
irrevocably paid and discharged in full and the Lender is under no further commitment,
obligation or liability {whather actual or contingent} to make advances or provide other
financial accommodation to the Borrower, the Lender will, at the request and cost of the
Borrower, release the Security Assets from the Security interesis constituted by this
Debenture.

ASSIGNMENT AND TRANSFER

The Lender may assign or transfer the whole or any part of the Lender's rights and/or
cbiigations under this debenture {o any person by giving written notice theraof to the
Borrower within one month thergafter,

The Borrower may not assign any of its rights, or transfer any of ite obligations, under
this debenture or enter into any transaction which would result in any of those rights or
obiigations passing to another person.

NEGATIVE PLEDGE

The Borrower hereby covenants that withoul the prior written consent of the Lender it
shall not nor shall #t agres or purport to:

£.1.1 create or permit to subsist any Security Inlerast, whether in any such case
ranking in priority to or pari passu with or after the security created by this
Debeanture or

6.1.2 sell discount factor transfer lease lend or otherwise dispose of whether by
means of one or a number of transaciions related or not and whether at
one time or over a period of time the whole or any part of its undertaking or
assais,

CRYSTALLISATION

The Lender may, by written nctice to the Borrower, convert the floating charge into a
fixed charge as regards any Security Assels specified in the notice.

The flnating charge over any Security Assets shall automatically without notice instantly
become a fixed charge over such Security Assets if:

7.2.1 the Borrower without the Lender's prior writien consant creates or attempls o
create any Security Interest over such Security Assets; or

7.2.2 any person alternpls o levy any disiress, sxecution, sequestration or other
process against such Security Assels.

The flvating charge created by Clause 4.3 will automatically convert into a fixed charge
over all of the assets of the Borrower if the Borrower charges pledges or otherwise
encumbers {(whether by way of fixed or floating security} any of the Security Assels,
property, Land and income or attempts so0 to do without the prior consent in writing of the
Lender or if any creditor or other parson lavies any distress execution sequestration or
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8.1

4.2

8.3

2.1

other process against any of the said property assets and income. This Clause 6.3 shali
not apply to any of the Security Assets situate in Scolland if, and to the extent that, a
Receiver would not be capable of exercising his powers in SBcotland pursuant o Saction
72 1A 1986 by reason of such automatic conversion.

DEBTS

The Borrower shall as scon as practicable pay all monays which it may receive in
respect of the Debts into the Borrower's account with the Lender {or to such other
account as the Lender may direct) and until such payment the Bomower shall hold such
monays on trust for the Lender and in a separate account. The Borrower shall not be
entitled to make a withdrawal from any such account without the consent of the Lender.

The Borrower shall not deal with the Debis otherwise than by collecting them in the
ordinary course of iis business and shall not sell, assign, factor or discount the Debis or
ralease, exchangs, compound, grant time or indulgence in respeact thereof,

if required by the Lender, the Borrower shall execute a lega! assignment of the Debts in
favour of the Lender, give notice of assignment to each debior from which any of the
Debis are due and take such other steps as the Lender may require {o perfect that legal
assignment.

LAND AND ENVIRONMENT
The Borrower shall:

5.1.1 keep all bulldings and other ereclions, and all rcads, passageways, pipes,
cables, drains, sanitary and water apparatus and all plant, fdures and fittings
and avery part thereof in or upon its Land in good and substantial repair and in
good working order and condition and permit the Lender 10 enter and inspect the
same at all reasonable tmes and not pull down, remove, sell or otherwise
dispose of any of the same without the prior written consent of the Lender,
except in the ordinary course of use, repair, maintenance or improvement, and if
the Borrower is in defaull in complying with this covenant the Lender may (but
shall not ba obliged to) maintain and repair the same and may enter the
Borrower's premises for that purpose;

9.1.2 comply with all restrictive and other covenants and stipulations from time to lime
affecting its Land; or

9.1.3 not without the Lender's prior wrillen consent enter into any onerous or restrictive
obligations affecting its Land;

9.1.4 not use or permit the use of its Land for any use not first approved in writing by
the Lender;

9.1.5 not (withoui the Lender's prior writlen consent) make any structural or material
alteration to the Property or do or permit to be done on the Property any
development {within the meaning of thal expression in the Planning Acts and
being development for which the permission of the iocal planning autharity is
required);

5.1.6 not do or permit or suffer to be done in or on its Land any waste, spoil or
dastruction;
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9.1.7 carry on frade or busingss on any part of its Land now or hereafter used for the
purposes of trade or business in accordance with the standards of good
management from time to time current in such rade or business;

§.1.8 if the Lender gives any consent to commence any works in or on the Bomower's
Land, carry out and complete such works without delay and in accordance with
any conditions of such consent and to the satisfaction of the Lender;

9.1.9 within 14 days after receipt by the Borrower, send fo the Lender any notice
relating 1o its Land served on the Borrower by any national, local or other
authority, inform the Lender of the steps taken or proposed o be taken by way of
compliance and act in all respects in relation to such notice in accordance with
the directions of the Lender;

9.1.10 inform the Lender immediately of any proposed lease or purchase of any Land,
provide such details thereof as the Lender may require and, if required by the
Lender, execute in favour of the Lender a charge by way of legal morlgage
thereot in such fonm as the Lender may require;

9.1.11 not {without the Lender's prior written consent) permit any person o be
registered as proprietor of its Land under the Land Registration Act 2002 nor
create or permit to arise on its Land any overriding interest within the definition in
that Act;

9.1.12 not {without the Lender's prior writien consent, not to be unreasonably withheid
or delayed) part with or share possession of its Land or grant any lease, licence,
right or interest to any person allowing any person o occupy or use its Land (the
Borrower's statutory and other powers of leasing, agreeing to lease and taking
surrenders of leases are hereby excluded) nor convey, assign, transfer, sell or
otherwise dispose of or coniract for the sale or other disposal of its Land or any
interast therain;

9.1.13 pay the renis reserved by and observe and perform all terms, covenants and
conditions contained in any lease under which the Borrower holds its Land and
use the Borrower's best endesavours fo procurs the observance and performance
by the lessor of the ferms, covenants and conditions on the lessor's part
thereunder;

9.1.14 use the Borrower's best endeavours {o procure the payment of rents reserved by
and the observance and performance of the terms, covenants and conditions
contained in all leases of its Land derived out of the Bomrower's inferest and o
observe and perform the terms, covenants and conditions on the part of the
Barrower thersunder,

9.1.15 not {without the Lender's prior writtan consent} agree any review of rent under
any lease or tenancy agreement subject to which its Land is held or grant
permission to the tenant under any such lease or fenancy agreement to effect
any assignment, subletting or works; and

9.1.16 not (without the Lender's prior written consent) vary, surrender, cancel, assign,
charge or otharwise dispose of or permit to be forfell any lease of iis Land or
agree to do so, whether such lzase be the lease under which the Borrower holds
that Land or superior therelo or derived out of the Borrower's interest in that
Land.
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9.2

9.3

10.

101

10.2

10.3

0.4

16,5

10.6

The Borrower shall not without the Lender's prior written consent make any election that
any supply made by the Borrower in relation to Land shall not be an exempt supply for
the purposes of the Value Added Tax Act 1884

The Borrower shall:

9.3.1 comply in all material respects with all applicable Environmental Law, including
the obtaining of and compliance with all requisite Environmental Licences;

3.2 ensure that no Dangerous Subsiance has been used, disposed of or otherwise
dealt with ai, on, from or under any premises while within the Borrower's
ownership, cccupation or control in circumstances which could result in a liability
on the Borrowsar or the Lender or any Recsiver, and

9.3.3 nolify the Lender prompily upon receipt of any wrillen communication of
whatsoever nature, whather specific or general, served on the Borrower
conceming any alleged breach of any Ervironmental Law or non-complisnce with
any Envirenmental Licence, which, i substantiated, could have a matarial
adverse effect upon the Borrower's financial position or upon its ability to perform
its obligations under this Debenture.

IMSURANCE
The Borrower shall:

al ils own expense kesp insured with insurers previously approved by the Lender all
Security Assels of an insurable nature against such risks as the Lender shall from time
to time raquire to their full reinstaternent value (being the total cost of entirely rebuilding,
reinstating or replacing the relevant asset if it is completely destroved, together with all
related fees and demolition costs);

rmaintzin such other ingsurance policies containing like provisions for the protection of the
Lender as are normally maintained by prudent companies carrying on similar businasses
in accordance with the terms of the Facllity Agreement;

not do or permit anything which may prejudicially affect any insurances or increase the
pramium payable thersunder;

duly pay all premiums and other moneys necessary for effecting and maintaining such
insurances and on demand produce o the Lender the relevant policies and sufficient
evidence of such payments, failing which the Lender may lake oul or renew such
insurances in any sum which the Lender may think expedient;

hold all moneys (o be received under any insurance of the Security Asssls on trust for
the Lender and, at the Lender's oplion, apply the same in replacing or restoring the
Securily Assels desiroved, damaged or lost or in reduction of the Sacured Liabilities,
except in the case of leases of premises or equipment where compliance with the terms
of the lease ralating to insurance of such premises or equipment shall be deamed to be
comphiance with this covenant; and

procure that the Lender is named as composite insured in respect of its own separate
insurable interest under each insurance {other than pubiic liability and third party liability
insurances) or where the Facility Agreement expressly permits, with the Lender's
interest noted on the policy. The Borrower shall further procure that sach policy
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11.

111

11.2

11.3

11.4

i1.5

11.6

11.7

i1.8

i1.9

12.

12.1

containing a loss payee clause in favour of the Lender and such other provisions for the
protection of the Lender as the Lender may reasonably require.

GENERAL COVENANTS BY THE BORROWER
The Borrower shall:

carry on its business in a proper and efficient manner and not make any substantial
alteration in the nature or mode of conduct of that business and keep or cause to be
kept proper books of account and other records relating to such business;

comply and procure compliance with all laws relating to its business and the Sscurity
Assets;

keep all its machinery, vehicles, computer and office and other equipment in good and
substantial repair and in good working order and condition and permit the Lender o
enter and inspect the same at all reasonable times and not sell or otherwise dispose of
any of the same without the Lender's prior written consent, except in the ordinary course
of use, repair, maintenance or improvement. If the Borrower is in default in complying
with this covenant the Lender may (but shall not be obliged to) maintain and repair the
same and may enter the Borrower's premises for that purpose,

not {without the Lender's prior wrilten consent) vary the terms of, cancel assign or
ctherwise dispose of any cradit sale, hire purchase, leasing, rental, licence or like
agresment for any material plant, machinery or equipment usad in its business if this
would have or likely o have a reasonably materially adverse effect on the value of the
Chargeor's business, goodwill and/or assets but shall generally fulfil its obligations under
every such lease and agreement and when required produce fo the Lender proof of all
payments from time {o time due from the Borrowaer thereunder;

observe and perform all covenants and stipulations from time to time affecling its
Intedlectua! Property and preserve, maintain and renew whan necessary or desirable all
licences, benefits and rights relating thereto;

obtain and maintain all governmental and other approvals and consents and to do or
cause o be done all pther acls and things necessary or desirable In connection harewith
or for the performance of the Borrower's abligations hereunder;

punctually pay all rent, rates, taxes and other outgeings and sums whaiscever payable
in respect of the Security Assets;

upon the Lender's request, grant the Lender or ifs lawvers all faclities within the
Borrowar's powers to enable the Lender or its lawyers to carry out such investigations of

fitle to, and enguiries into, any Security Asset as may be caried cut by a prudent
margagae; and

on demand give to the Lender or ils agents such information as it or they shall
reasonably require relating to the Security Assets.

MAINTENANCE OF SECURITY
The Borrower shall:

12.1.1 not {without the Lender's prior written consent, not to be unreasonably withhald
or defayed) part with possession, ransfer, sell, lease or ptherwise dispose of the
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12.2

13.

131

i3.2

13.3

i4.

14.1

Security Assets or attempt or agree so to do (except in the case of stock in trade
charged by way of flpating charge only which may be sold at market value in the
usual course of trading as now conducted and for the purpose of carrying on the
Borrower's business);

12.1.2 not {without the Lender's prior written consent) form or acguire any subsidiary;

12.1.3 not do or cause or permit fo be done anything which may in any way depreciates,
jeopardise or otherwise prejudice the value to the Lender of the security hereby
created and not (without the Lender's prior written consent) incur any expenditure
or liabilities of an exceptional or unusual nature;

12.1.4 save for a Security Interest granted under a Permitted Encumbrance, not create,
purport to create or permit to subsist any Security Interest {except a lien arising
by operation of law in the ordinary course of frading) over the Security Assets or
any interest therein;

12.1.5 not enter into any transaction which, in legal terms, is not a secured borrowing,
but which has an economic or financial effect similar to thal of & secured
barrowing;

12.1.6 not make any loan or provide any credit other than normal trade credit given in
the ordinary course of business;

12.1.7 not {without the lender's prior witten consent) guarantee or provide any
indemnity for the obligations of any other person;

12.1.8 not {without the Lender's prior written consent) redesm or purchase its own
shares or pay an abnormal amount by way of dividend; and

12.1.9 immediately upon the Lender’s request, provide further or other fixed or floating
Security interests over the Security Assets in such form and containing such
terms and conditions as the Lender may request.

The Borrowsr warranis that its centre of main infsrests {for the purpose of the EC
Regulation on Insolvency Proceedings 2000} is, and will at all times remain, in England
and Wales.

DEPOSIT OF DOCUMENTS
The Borrower shaill daposit with the Lender or, as directed, the Lender's solicitors:

all desds and documents of fitle relating to its Land (and the insurance policies relating
thereto};

all certificates and documeants of title relating to the Investments, and such duly executed
transfers in blank and other documents as the Lender may from time to time require for
parfecting its titls to the same; and

all such other documents relating to the Security Assets as the Lender may from time to
time reasonably require.

SECURITY PROVISIONS

This Debenture shall be:

wE1Ea1an. 3L



14.2

i4.3

i4.4

14.5

14.6

15.

14.1.1 a continuing security and shall not be satisfied by any intermediate payment or
satisfaction of any part of the Secured Liabilities or by any sefflement of account
or other matter whatsoever (whether between the Borrower and the Lender or
any other person);

14.1.2 in addition to, and not merge in, prejudice or affect any other security {whether
given by the Borrower or any other person) now or hereafier held by the Lender
in respect of the Secured Liabiltiss and shall not be prejudiced or affacted
thereby or by the invalidity thereof, or by the Lender exchanging, releasing,
varying or abstaining from perfecting or enforcing any of the same or any righis
which the Lender may now or hereafter have or by the Lender giving time or
induigence to, or compounding with, any person liabla.

Mo failure or delay by the Lender or any Receiver in exercising any right, power or
remedy shall operate as a waiver thereof, nor shall any single or partial exercise or
waiver of any right, power or remedy preciude its further exercise or the exercise of any
cther right, power or remedy; nor shall any required consant given by the Lendsar or any
Receiver preclude the Lender or any Receiver revoking such consent or giving or
withholding any other or subsequently reguired consent.

All the rights, powers and remedies conferred on the Lender and any Receiver
hereunder shall be cumulative and in addition fo, and not a limitation of, every other
right, power or remedy confarred on the Lender and any Recsiver by this Debenture or
by faw and each right, power or remedy may be exercised from time to time and as often
and, in such order as the Lender or any Receiver may determine, and without prior
recourse 1o any other security or person,

Section 93 LPA 1825 shall not apply to this Debenlure or the security constituted
hereby.

if the Lender receives notice of any subsequent Security interest affecting the Security
Assels, the Lender may open a new accourt for the Borrower, i the Lender does not
open a new account then, unless the Lender gives express wriltan notice to the contrary,
it shall be desmed to have done so at the time when it received such notice and, as from
that time, all payments made by, or on behalf of, the Borrower to the Lender shall be
credited, or be treated as having been crediled, to the new account and shall not
operate to reduce the amount due from the Borrower to the Lender st the time when the
Lender received such notice.

The Borrower hereby agrees that the Lender may at any time without notice {both before
and after demand) nolwithstanding any settement of account or other matier
whatsoever combine or consolidate all or any accounts in the Bomowsr's name or o
which the Borrower is beneficially entiled (including accounts in the name of the Lander
or of the Borrower jointly with others, whether in partnarship or otherwise) whether
current, deposit, loan or of any other nature whaisoever and whether subject to notice or
not and whether in Sterling or in any other currency and sef-off or transfer any sum
standing to the credit of any one or more such accounts wheresoever situate in or
towards satisfaction of the Secured Liabillities (whether or not the same may then be dus
and payabla). Where such combination, set-off or transfer requires the conversion of
one currency into another, such conversion shall be calculated at the rate at which the
Lender is able to purchase on or about the date of actual receipt by the Lender the
currency for which the Borrower Is liable with the existing currency.

LENDER'S POWERS
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152

16.

17,

i7.1

On the occurrence of an Event of Default or if the Borrower reguests that the Lender
exercises any of its powers under this Clause 14.1, this Debenture shall become
enforceable and the Lender may immediately or at any time thereafier;

15.1.1 exercise the power of sale and all other powers conferred by 5.101 of the LPA as
varied or extended by this Debenture;

15.1.2 secure and perfect its title to all or any part of the Securily Assets;

15.1.3 to the exient that this Debenture constitutes a "secwity financial collateral
arrangement” as defined in the Financial Collateral Regulations, appropriate any
Security Assets which constitutes "financial collateral” as defined in the Financial
Collsteral Regulations in or towards satisfaction of the Secured Liabilities and the
Lender shall value such Security Asseis by reference to an independent
valuation or other procedure selected by the Lender acting reasonably; and

15.1.4 do every act and thing and exarcise every power;

{&} which the Borrowsr would have been entitled to do or exergise in relation to
the Security Assets; and

(b} which the Lender in iis absolute discretion considers necessary or desirabie
for maintaining or enhancing the value of any Security Assets or for or in
connaction with the enforcement of the security created by this Debenture or
the realisation of any Securily Assels,

and may use the name of the Bomower in connection with any exercise of such
DOWErS.

After the ccourrence of an Event of Defaull, the Borrower shail, immediately on demand,
provide to the Lender full cash cover for any contingent Babilities forming par of the
Secured Liabilities including liabilities arising In respect of bills of exchange or
promissory notes accepied, endorsed or discounted and bonds, guaraniess,
indemnities, documentary or other credits or other instrumenis from time {o time entered
into by the Lendar,

ENFORCEMENT

Saction 103 LPA 1925 shall not apply to the security constituted by this Debenture which
shall become immediately enforceable upon demand for payment or discharge of the
Secured Liabilities {whether or not the Bomrower shall have been accorded sufficient or
any time in which to satisfy the same) and at any time theraafter the Lender shall be
entitled without further notice or demand (o exercise the power of sale and other powers
confarred by Section 101 LPA 1925 and all other rights, powers and remediss conferred
cn the Lender, at law or otherwise, as hereby extended and varied and all or any powers
conferred on a Receiver by Clause 16, whather or not a Receiver has been appointed.

RECEIVER

At any time after the security created hergby shall have become enforceable or if g
petition is presented o the court applving for an adminisiration order in relation to the
Borrower, or if requested by the Borrower, the Lender may (&) appoint any person{s) to
be a Receiver of the Securily Assets or any part thereof andfor (b) appoint an
administrator of the Borrowar. The validity of any demand for payment or discharge of
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17.2

17.3

i7.4

17.5

17.&

the Secured Liabilities shall not be a condition precedent to the appointment of any
Receiver or administrator.

The Lender may, so far as permitted by law, from time to time remove any Receiver
and/or appoint another in place of a Receiver already appointed.

If two or more persons are appointed Recsiver, thay may exercise their rights, powers
and discretions jointly andfor severally, as the Lender may declars in their instrument of
appointment.

Any Receiver shall be entitied to such remuneration as may from time {0 time be agreed
batween the Recaiver and the Lender and such remuneration shall not be limited o the
maximum rate specified in Section 108{(6; LPA 1925,

The Receiver shall be the Borrower's agent and the Borrower shall be solely responsible
for the Receiver's acts, defaulls and remuneration and on any contracts made by the
Raceiver.

The Recaiver shall, in relation to the Security Assels {and any assets of the Borrower
which, when got in, would be Security Assets) in respect of which the Recsiver was
appointed, have all the rights, powers, remedies, discretions and benefif of exemption
from statutory provisions conferred on the Lender hereby and all powers conferred on &
receiver by LPA 1925 and on an administrative receiver by [A 1886 (whether or not such
Receiver is an administrative receiver) and, in addition, powar on behalf, and at the cost
of the Borrower {notwithstanding any liguidation of the Borrower) to:

17.6.1 take possession of, coliect and get in the Security Assets and other moneys
receivable in respect thereof, whether accrued before or afler the daiz of the
Recelver's appointment;

17.6.2 grant options and licences in respect of any Land;

17.6.3 sever and sell any fixturas or fitlings;

17.6.4 exercise sl voling rights held by the Borrower in respact of Investments;

17.6.5 redeem prior Securily inferasts;

17.6.6 acquire any superior or infarlor inlerest in the Seourity Assats;

17.6.7 maintain, renew, take out or increase insurances relating to the Security Assels;

17.6.8 effect any repairs or improvaments;

17.6.9 deal with, manags, develop, reconstruct, repair, renew or improve the Security
Assals,

17.6.10 without being subject to the restrictions contained in Seclions 99 and 100
LPA 1925, let any Securily Assel for any term and al any rent {with or without a
pramium) and accept a surrendsr of any lease or fenancy of any Security Asset
on any terms (including the pavment of money o a lesses or fenant on a
surrender);

17.6.11 commence andfor complete any building operations on any Land and
incorporate in any building any unfixed materials;
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17.6.12 apply for and maintain any planning permission, building regulation
approval or any other permission, consent or licence;

17.6.13 exercise, observe and perform for and on behaif of the Borrower any or
all of the powers, obligations or duties conferred or imposed on any cwner or
occupier of property (whether as landlord andfor tenant) at common law or by

statute;
17.6.14 dedicate any part or parts of its Land as a highway;
17.6.15 make any change or arrangement as to boundaries with adjoining owners

and neighbours;

i7.6.16 exercise (whether on the Borrower's behalf or otherwise) any option or
right of election available in faw to the Borrower or the Lender or any Recsiver to
waive exermplion so that any supplies shall be supplies chargeabie or {axabie for
VAT purposes;

17.6.17 camy on any trade or business as has from timea to time been carried on
by the Borrower;

17.6.18 develop, amalgamate or diversify the business of the Borrower or any
part thereof, or concur in so doing;

17.6.19 promote the formation of companies with a view 1o the same purchasing,
leasing, licensing or otherwise acquiring interests in the Security Assets and
arrange for such companies 1o irade or cease to trade;

17.6.20 make any arrangement or compromise or enter into or cancel any
contracts;
17.6.21 raise or borrow any money {including monay for the completion with or

without modification of any building in the course of construction or renovation
and any development or project the Receiver considers beneficial) from, or incur
any other liability to, the Lender or others, with or without security, and so that
any such security may be or include a Security interest on the Sscurity Assels
ranking in priorty to this Dsebenture or otherwise;

17.6.22 sell by public auction or private confract, lel, surrender or accept
surrenders, grant options, licences or otherwise dispose of or deal with the
Security Assets or concur in so doing, for cash or other consideration, whether in
instalments or on defamred terms;

17.6.23 take, defend or discontinue any proceedings or submit to arbitration;

17.6.24 do or omit to do anything which the Borrowesr could do in relation to the
Security Assetls;

17.6.25 give a vaiid receipt for any moneys, execute any deed or other document
whatscevar and do anyithing which the Receiver considers incidental or
conducive o the exercise of any of the foregoing; and

17.6.26 use the names of the Borrower for all or any of the above purposes.
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17.7

17.8

17.9

18.

18.1

18.2

18.3

i8.4

19.

is.1

19.2

20,

20.1

if there is any ambiguity or conflict bebween the powers conferred on a Receiver by
statute and by the powers conferred by this Clause 16, the powers conferred by this
Clausa 168 shall prevail.

The Heceivers powers may be exercised as often, at such time(s) and in such manner
as the Receiver may, in the Receiver's absolute discretion, think fit.

The Lender and any Receiver may delegate by power of attormney or in any other manner
to any person any right, power or discretion exercisable by them under this Debenture.
Any such delegation may be made upon the tenms (including power to sub-delegate)
and subject to any reguiations which the Lender or such Receiver (as the case may be)
may think fil. Neither the Lender nor any Receiver will be in any way liable or
respongible to the Borrower for any loss or liability arising from any act, default, omission
or misconduct on the part of any such delegate or sub-delegate.

APPLICATION OF MONEYS

All moneys received by the Lender or any Receiver shall be applied in the following
order:

in payment of all expenses incurred by the Receiver under or in connection with the
exercizse of his powsrs;

in paymant of the Receiver's remuneration;

in or towards satisfaction of the Secured Liabilities In such order as the Lender may
determine (but the Lender may credit the same to a suspense account for so long and in
such manner as the Lender may from time o time determine and the Receiver may
refain the same for such period as the Receiver and the Lender consider expedient);
and

any surplus shall be paid to the Borrower or other person entitled thereio.

POWER OF ATTORNEY

The Borrowar hereby (so that the power hereby conferred shall be a general power of
attorney under Section 10 Powers of Aftorney Act 1871) irrevocably and by way of
security appeints the Lender and any Recelver jointly and severally as its attomey, with
full powar o appoint and revoke the appointment of any substitute, o do in the
Borrower's namée and otherwiss on its behalf all acts and 1o sign, execute and deliver all
deeds and other documents which the Borrowsr could itself do in relation o the Security
Assets or in connection with any of the matiers provided for in this Debenture.

The Borrower hereby ratifies and agrees to ratify all that such attorney may lawiully do or
cause io ba done by virtue of the power of atiorney hareby conferrad.

PROTECTION OF THE LENDER AND ANY RECEIVER

So far as permitted by law, nelther the Lender nor any Receiver shall be lable, and no
action may be brought against the Lender or any Receiver, for any loss or damage
arising {whether through negligence or otherwise howsosver) in conneclion with the
exercise, purparted exercise or failure to axercise any of their respective rights, powers,
remedies and discretions hersunder; neither shall the Lender or any Receiver be liable
to account a8 morigagee in possession, or for anything, except actual receipts,
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20.2

21,

21.1

21.2

22,

22.1

22.2

22.3

23,

23.1

if the Lender or any Receiver enters into possession, the Lendear or any Hecsiver may at
any fime give up such possession,

PROTECTION OF THIRD PARTIES

No person dealing with the Lender or any Receiver shall be bound fo enquire, or be
affected by any notice, as to;

21.1. 1 whether any dght, power, remady or discretion which the Lander or such
Hacelver has exercised o Is purporting (o exercise has begome exarcisable;

21.1.2 whether any of the Secured Liabilities remains oulstanding;

21.1.3 the propriety or validity of the exercise or purported exercise of any such right,
power, remedy of discretion;

21.1.4 the application of any monay paid to the Lender or such Receiver.

Adl the protections to purchasers contained in Sections 104 and 107 LPA 1925 shall
apply 1o any such parson,

GENERAL INDEMNITY

The Borrower shall on demand indemnify and keep the Lander and any Receiver fully
indemnified from and against all actions, claims, demands, liabilities, costs (including
costs in relation to actions involving third parlies), charges, and expenses {in each case
together with any VAT pavabie thereon) arising in connaction with:

22.1.1 the Secwily Assels or this Debenture,

22.1.2 the preservation, exercise or aftempled preservation or exarcise of the Landar's
or any Receiver's rights, powers, remedies or discretions hereunder or any act or
omission by or on behalf of the Lender or any Receiver hereunder,

22.1.3 any breach by the Borrower of any of 8 covenants or other obligations o the
Lender, or

22,14 any order or claim relating to any Environmenial Law or Environmantal Licence,

If the Borrower fails to comply with any obligation hersunder the Lender may {without
thereby prejudicing any of its rights hereunder) perform, or procure the parformance of,
such obiigation and the Borrower shall pay to the Lender on demand all costs, charges
and expenses thereby incurred by the Lender.

Al armounts payable under this Clause 21 may be debiled to any account of the
Borrower shall bear interest accordingly and at any applicable higher rale of inlerest
chargeable in the event of any default (after, as well as, before judgment) from the date
they ware incurred until date of pavment and shall be added to the Secured Liabilities
and be secursed heraby.

CURRENCY INDEMNITY

if any smount payable hersunder in g cerlain currency (the "Payment Currency”) is
raceived by the Lender (whether by way of set-off or otherwise] or the Lander obtaing
Judgment in respert thereof in a currency other than the Payment Cuarrency and if such
amount when converisd into the Payment Currency at the rate at which the Lender is
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23.2

24,

24.1

24.2

25.

25.1

25.2

26.

27.
27.1

27.2

able to purchase the Payment Cumency with the other currency on or about the date of
actual receipt by the Lender falls short of the amount payable in the Payment Currency
the Borrower shall indemnify the Lender on demand against such shortfall and any other
less (including any premium and costs of exchange) as 2 result of such conversion.

Any amount dug from the Borrower under Clause 22.1 will be due as a separate debt
and shall not be affected by judgment being obtained for any other sums in respect of
the Secured Liabilities.

FURTHER ASSURANCE

The Borrower shall at its own cost from time to time execute and deliver, in such form
and containing such terms and conditions as the Lender or any Receiver may reguest,
all deeds and documents and do all acts or things which the Lender or any Receiver
may request:

for perfecting or protecting the security intendad to be created haraby; or

for facilitating the exercise or proposed exercise of any of the Lender's or such
Receivers rights, powers or remedies hersunder,

NOTICES, ETC.

Any notice, request, demand or other communication hereunder shall (without prejudice
to any other valid method of service by the Lender) be made by iletter addressed as
follows {or as the intended recipient shall have notified the sender in accordance with
this Clause):

{a} if to the Lender, the address specifisd in this Debenture or such other address as
may be notified by the Lender 1o the Borrower provided by the Lender to the
Borrower.

() if to the Borrower, the address specified In this Debeanture or such other address
as may be notified by the Borrower io the Lender provided by the Borrower to the
Lender.

Any such nolice, request, demand or other communication shall, i delivered to the
Lender, shall only be effactive upon actual receipt but In the case of the Borrower shall
be deemed to have been delivered at noon on the day afler having been sent by first-
class post, prepaid and addressed, as required by Clause 24.1.

THIRD PARTY RIGHTS

Except as expressly provided in this Debenture a parson who is not a party to this
Debenture shall not have any rights under the Contracts (Righis of Third Parties) Act
1998 {o enforce or enjoy the banefit of any term of this Debenture. This does not affect
any right or remedy of a third party which exists or is available apart from that Act,

GOVERNING LAW AND JURISDICTION

This Debenture shall be governed by and construed in accordance with English law.

The Borrower irrevocably agrees that the Courts of England shall have jurisdiction to
settle any disputes which may arise out of or in connection with this Debenture and that

accordingly any suit, aclion or proceedings arising out of, or in connaction with, this
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27.3

27.4

28.

28.1

28.2

29,

29.1

29.2

Debenture {in this Clause 28 referred 1o as "Proceedings”} may be brought in such
courts, and the Borrower hersby imevocably submits to the jurisdiction of such courts.

MNothing in this Clause 26 shall lim#t the right of the Lender to take Proceadings against
the Bomower in any other court of competent jurisdiction, nor shall the taking of
Proceedings in one or more jurisdictions precluds the taking of Proceedings in any other
jurisdiction, whether concurrently or not,

The Borrower irrevocably waives {and imevocably agrees not {0 raise) any objection
which the Borrower may have, now or subsequently, to the laying of the venue of any
Froceedings in any cour referred to in this Clause 26 and any claim that any such
Proceedings have been brought in an inconvenient forum and further, imevocably agrees
that a judgmant in any Froceadings brought in any such court shall be conclusive and
kinding upon the Borrower and may be enforced in the courts of any other jurisdiction.

DUE EXECUTION

The Borrower certifies that the execution of this Debenture has been duly authorised and
does not contravene the Bomrower's constitutional documentation,

This Deed is intended 1o be a desd even if any parly's execution is not in accordance
with the formalitiss required for the execution of deeds.

COUNTERPARTS

This Debenture may be exscuted in any number of counterparis, each of which when
executed and delivered shall constitute a duplicate original, but all the counterparts shall
together constitute one deed.

Transmission of an executed counterpart of this Debenture (bt for the avoidance of
doubt not just a signature page) by email (in PDF, JPEG or other agresd format) shall
take effect as delivery of an executed counterpart of this Debenture. Without prejudice to
the validity of the Debenture thus made, each parly shall provide the others with the
original of such counterpart as scon as reasonably possible thergafter,

IN WITNESS whereof this Debenture has besn duly executaed as a Deed the day and year first
above written

Borrower
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Executed as a DEED by

LIGHTROSE INVESTMENTS LIMITED
acting by a BAR 15 s N
director in the presence of Director Signature

Signature of witness

Name PR Lgrad APy Cy az

Address & @ "y it g Pomer LD P ey L e S
Occupation ., il &

The Lendsr

Signed as a deed by MICHEL POLLAI as altorney for FOrys. v
Capital Limited under a power of altormey dated [DATE] [SIGNATURE OF ATTORNEY] as
in the presence of: attorney for Fortys Capital Limited

Witness Signature: oo,

195 156130-21200
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