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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2030086

Charge code: 0203 0086 0007

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 15th April 2023 and created by INNVOTEC LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

27th April 2023 .

Given at Companies House, Cardiff on 27th April 2023

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
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...... DEBENTURE dated 13Apri2023

PARTES . e

o {1} ' ' innvotec Limited, B COMparky mcarparatecé in Edgland and Wales {Eompany Aumber

02030086} whose registered office is at 101 New Cavendish Street, London, W1W 6MHX and,
for the avoidance of doubt, to include all its subsidiary companies together (the Company);
and : :

@ Riverside Investments (L}L!C'),. B company in‘{ibrpc‘:ra‘ied in the United Afsb Emirdtes.
- {company license number 581110) whose registered office is at 2104 Oberoi Tower, Business

Bay, Dubai, United Arab Emirates (as security trustee for each of the Noteholders and, in such
' _"capacsty, the Security Trustae}g

{Together the parties d!’!d individual Iy & party}

= BACKGROUND

w- . On f';r-'the 16 November 2020 the Company entered info the Loan Note Instriment, pursdanit -

- totheterms of which Loan Notes may be issued to the Noteholders up to a maximum nominal .
value of £500,000. -

By ltwas a term of the Loan Note Instrument that the Company entered into this Debenturs as

security for the obligations of the Company to the Noteholders in accordancs with the terms of :
- the Loan Note Instrument,.

1 Definitions and Interpretation

1A 3 In this Debenture '(En(ﬂqcﬁng the Background) the following expressions, unless the. context
: requires otherwise, mean: :

Address for Service rieans 101 New Cavendish Street, Landoh, W1W 6XH of such other
address'in England or Wales as the Company may from time to time designate by not less than .
five Business Days' prior written notice to the Security Trustee for that purpose.

Business Day means any day"whiah is not a Saturday, Sunday or public holiday in England.
- when banks in London are open for general business.

. Charged Property méans the property, assets amﬁ underﬁakmg mortgaged chargad {}r-'
- assigned by the Company to the Security Trustee by clause 3. ' :

Campany s Liabahtles means the Company s ab gatlaas and isablittzes 3:0 the SQmmty Tru&teeﬂ and -
~each of the Noteholders covenanted fo be paid or discharged under clause 2. '

: .Encumbrance means any mortgage, charge Iixed of floating), pledge; h‘y'pﬁthécatian of listy .
and any other arrangement. or interest (whethar by way of assignment; trust, title retention or -
“otherwise) whith has the effect of creating security or payment priority (including the deposit of
monies or property with a parson with the intention of affording such person a right of set- off
orlien) and any sale or leaseback, sale and repurchase or deferred purchase arrangements and
o any other agregment or arrangement having a similar economic effect or any other agreement.
) having substantially the same economic effect a8 any of the foregoing.



. Environmental Law means any applicable law including any statute, regulation, order, code
of practice, approval or similar control made or issued by any international, national or local

) governmerit-or regulatory body or any common law obligations or liabifities concerning the
protection; safety or health of humans or the environment. _ '

Event of Default has thémeéniﬁg given in the Loan Note Instrument;
. Expehées means all expenses {on & full indemnity basis), including legal feas, from time to _
time paid or incurrad the Security Trustee, or any Recelver; or by the Noteholders, at any time
. in connection with the Charged Property or the Company's Liabilities or in taking, perfecting,

preserving, defending or enforcing this Debenture (or any of the gecurity created by it) or in
exercising any right or power underthis Debenture, _

'FCA means the Financial Condiict Aiithority.

- Finance Documents means together this Debenture, the Loan Note Instriment and the Loan .
Notes (as the context so requires). _

Intérest means interest payable at the rate, at the times and otherwise in accordance with the .
- provisions of the Loan Note instrument. : '
_ inteflectual Property means the assets charged under clause 3.1.8.
_Loan Note Instrument rieans the loan noté instriment entéred inlo on or about the date of o
- this Debenture by the Company, pursuant to which the Company constitited £500,000 fixed

- rate secured convertible loan notes 2023,

Loan Notes maans the loah notes isstied by the Company constitufed pursuant 16 the Loan
Note Instrument as amended from time 1o time.

* Material Adverse Effect ieans any effect which will be:

(a) ‘materially adverse 1o the ability of the Company to comply with of to pay or discharge
© ' in a timely manner all or any of the Company Liabilities; andfor

(b)Y  materially adverse 10 the business, financial condition or assets of the Cormpany.

“Noteholders has the ﬁaeaning given in the Loan Note instrument and Noteholder me‘ahs_ény '
-ong of the Notehotders. :

Notéhoidérs'méjéﬁ'ty means Notehelders 'w'hc hoid Loan Notes which {ogether constitufe. 75 A _ a
~per cent or more of the Loan Notes in issue from time to time. '

‘Permitted Encumbrances means:
1. Encumbrances constituted or evidericed by the Loan Note Instrument;

_ 2. Erncumbrances 'expfeésly permitted in writing 'by the Security Trustes and the
 Noteholders (acting by a Noteholders Majority); and _

3. Encumibrances arising by operation of iaw (or by agreement to the same effect) in'the
' ordinary course of trading and not exceeding in aggregate £140,000 at any one time, .
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and riot as a result of any default or omission by the Compary.

4. Specifically, those items listed in Scheduie A -----------------------------

_ Receiver means, as ihe contaxt g0, admstg a8 receiver aﬂc{for a ‘manager not being &n
. administrative receiver (within the meaning of section 2802} Insolvency Act 1988).

' Relevant Currency means in re at o to each of the Com;&any% Liabilities the currem:y in
which # ig from time o Hime denominated.

“Tax means ;;a'arzy_'f'orm of taxaﬁem 16vy, duty, charge, contribiition of impost-of whatever nature

. {including any applicable fine, penalty, surcharge or interest) imposed by any locat, muricipal,

governmental, state, federal or other fiscal, revenue, customs andfor excise authority, bady or
official anywhere in the world competent © impose any of them.

‘3'2 . : 'R’éfﬁréhc’:&s in this Debenture fo:

1.2.1 the Ceompany's L;ahshtles or the Charged Pmperty is deemed to inclide & -
- reférence to any part of them or it; ' '

122 the Company, the Security Trustee or the Noteholders where the context so
. admits, is deemed to include a refarence to s or thelr regwcﬂve oarsonsl
representatives, successors, assigns and/or transferges.

123 any document or agreemem' (m‘c%uding'this Ei}ebaﬂzure) is  desmed to include 2
- .reference to such document or agreement as amended, novated, supplemented,
* substituted orreplaced from time to time,

124 any words following the terms including, include, in particular, for example or any -
similar expréssion shall be construed as iliustrative and shall not limit the sense of =
the words, description, definition, phrase of term preceding or following those words. .

_' 125 ‘& statute or statutofy provision is a reference fo it as amended or re-enacted from
time to time ‘and shall include all subordinate legislation made from time to time undar
that statute or statutory provision, save to extent such amendment or re-enactment
imposes any riew or extended Bability or restriction on the Company or the Security
- Trustee, =

126 - where the contex{ so admi{é;'ihe.singuiar is deemed to include the piural and vice
- versa and gender is deemad to include any other gender: and

127 - - apersonis deemed to include a refereiice to & mmpany, par&rzershxpx U ﬂcorpora%ed '
body and any other entity and vice versa. '

BRI _"’i“he titla af any provns of of this Debenture shall not affect the meanmg of thator any mhe‘.r

' provision:

14 Unléss the f;.cmtext. mtherw.igé .réq%ﬁréé, réfez’en;ies tc.i:e.iaﬁses areto {:Eaiué.és'{&f t}.wi's. Debenture .
2  secured Liahiiities.
Nl e :_ The L’:empany covenaﬁﬁ to-the Security Trus.tee as sez:uri.t.y trustes for r::ach a:;f.the

Noteholders to:



2.4 pay and discharge all the Company's obligations and fiabilities owing {whether -
| express orimplied and whether now or in the future) fo each of the Noteholders and -
the Security Trustée cortained in each of the Finance Documents from tirme 16 time,
- including the obligations to redeem the Loan Notes (and to pay all interest acorued
on such Loan Notes) in accordance with the Loan Note instrument;

212 ‘pay, as $oon a8 réasonably practicable afier demand from time 1o time, the
Expenses.

243 pay'ori demand from time totime, Interest on the Company's obligations and liabilities
- tovenanted to be discharged andior paid by the Company under clauses |
211 end 2.1.2 from the date on whick the Company has agread to pay !mter&sﬁ on
~ them or, if there is no such agreement, from the date on which they become due or -
A the case'of any Expemé} the date of payment of the relevant Expinge until the
date of discharge or payment; gnd

recgwred or desirable to regsst@r té’ns Debenture with the Registrar of Companies at-
Companies House, : '

3 Security
R As a'coﬁtinuin'g Qe‘cﬂri‘ty’ for the discharge antf"paym'ent of the G’&?ﬁgahy's' Liabilities sub}eci to
* - therights of the holders of any Permitted Encumbrance and otherwise with full title guarantee, -
the Company:

8344 charges o the Security Trustee By way of fi xed ol harge all estates o interests in any
freehold and leasehold pro;:)erty vested inor ﬂhargecﬁ to the Company now of inthe
future; . :

212 assighs to the Security Trustee the benefit of all covenants and rights relating to the
' o Company's freshold and leasehold property and the benefit of all easements serving
- o relating to such property;

313 _'asségr&s to the Security Trusteé the proceeds of each poficy of insurance now orin _
- the future issued in relation to the Company's freehold and leasehold property and -
© the other assets charged by this Debenture; :

S B14 0 assigns to the Security Trustes all the plant, machinéry, fixtures and fittings now and -
' in the future belonging to the Company and all right, title and irterest of the Company
under any agreemenis now and in the future relating to the purchase, lease or hire
purchase of the same;

345 . assigns to the Security Trustee all vehicles, computers, furnishings, equipment, tools
' " and other chattels now and in the future belonging to the Company and all right, title
- and interest of the Company under.any agresments now and in the future relating to-
the purchase, lease or hire purchase of the same, not regularly disposed of in the
Cordinary course of business; :



316 charges to the Security Trustes by way of fixed charge all the goodwill and uncalled
o capital of the Company now and in the future; :

347 - charges to the Sécurity Trustee by way of fixed chatge all shares, stock, debentures
. and other securities (whether, without Himitation, cerlificated or uncertificated or units -
of security in an account or-balance (whether held as a member or by a nominee)
within the system opersted by CRESTCo Limited andfor any other cleading,
settlement of transfer system whitsdever and wheraver sifusted) now and in the
~future belonging to the Company;

34.8 . charges to the Security Trustee by way of fixed charge all choses in action, dlaims,

copyrights, patents, designs, registered designs {including applicatiohs and rights to

o apply therefor), inventions, rights in trademarks and service marks whether registered

or nét {including applications and rights to apply therefor) confidential informationand

. know-how, utility models, moral rights and other intelisctual property rights and any
inferest in any of those rights, choses in action, claims and fees, rovalties and other

- rights of every kind deriving therefrom now orat any time hereafier belonging to the

- Company,

316 charges to the Security Trustee by way of fixed charge all book debts and other debts
© now and in the future owing to the Company and the proceeds of payment or
realisation of sach of them provided that, while theré is no Event of Default, the
Company may, in the ordinary course of trading, use and apply book debts and other
debts and the proceads of payment.of realisation of such debts; '

3140 charges to the Security Trustee by way of fixed charge all funds standing to the credit
©of the Company from time to time on any account with @ny bank or financial ingtitution: -
and N : _ :

- 3111 - charges to the Security Tiustee by way of floating charge &l the underiaking and il
property, agsets and rights of the Company now and in the futire wheérever situate
not from time {0 time subject to a morigage, fixed charge of assignment under this
Debenture, The floating charge created by this Debenture is a gualifying floating

_ charge for the purposes of paragraph 14 of Schedule B1 tothe Insolvency Act T9886,.

each assignment referred 16 above being subject to reassighment on redemption,

4 Restrictions
41 _ . Thse Cﬁmpaﬁyéﬁal! not. without thie prior written consent of theSecurit’y Trustes do-any of the -
- foliowing:
444 (except in favour of the Security  Trustee or in- the case of the Permitted

- Encumbrances) create or parmit fo arise or continue any new Encumbrange affecting
the Charged Property now and in the future nor increase nor extend any fability of
. the Company securad ort any of the Chiarged Property now and in the futire: _

412 dispose of the Cha’rgec! F’réperty' charged or assigned by clauses 3.1.1 to %.1.9 _
inclusive or, following crystallisation of the floaling charge created by clause 3.1.11, _
the Charged Property charged by clauses 3.1.10 and 3.1.11;



413 deal with the Compary's book debts and other debls ciherwise than by collecting
Lo Jo 7 themin the ordinary course of the Company's business or (without limitation) realise
- its book debts and other debts by means of block discounting, factaring or the Hike:

414 . disposs of the Charged Property charged by clause 3 other than in the ordinary
course of trading, and for the purposes theredf, whilé the floating charge remains
- uncrystaliised; or

415 grant br accept a surrender of, or vary, 'a'ny leage of licence of, or part with or share
~possession or occupation of, its freehold and leasehold property or any part of it or’
reduce any sum payable undér them or enter into any onerous or restrictive

obligations affecting its freehold and leasehold property or any part of it of consent
1o any assignment o sub-lease of any interest in its freehold and leasehald property.
ofr any part of i .

42 The Company requests the Chief Land Registrar to enter a restriction on the register of any o
: registered land charged by this Debenture that except under an order of the Chiel Land

- Ragistrar no-disposition by the proprietor of the land is fo be registered without the written .
consent of the registered proprietor of this Debenture: o

5 Deeds, securities and debts

_ Subject fo the terms of the Permitted Encumbranices, the Cormpany shall from time-to-time

.- deposit to the order of the Security Trustee all deads and documents of title and all insurance . -

- policies relating to any of the Charged Property and all certificates representing the Charged .
‘Property mentioned in clause 3.1.7 which are in its possession. '

6 insurance

61 - The Company ‘shall,. to the reasonable safisfaction of the Security Trustee, keep
_ cﬁmprahensiveiy nsured for-its full reinstatement cost (due allowance being rmade for inflation
- during the period of insurance and reinstatement) afl of the Charged Property which is of an
insurable nature and on such terms, for such amotints and of such types. (including in respect
“of environmental pollution) as would be effected by prudent companies carrying on business -+ .
similar to the Company and on ferms requiring the insurers not to cancel the po! ;cy without
giving at least 10 Business Days' prior written notice to the Security Trustes,

82~ The Company shall have the policies of insurance of the Charged Property endorsed with
- notice of the Security Trustese's interests and shall punctually pay when dug all premiums _
payable in respect of any insurance of the Charged Property and if required by the Security
Trustee will deliver to the Security Trustee evidence satisfactory o the Security Trustee of
‘payment of such premiums. '

63 Subject to the terms of the Permitted Encumbrances, the Cormpany shall hold in trust for the
o  Security Trustes all money received under any insurance of the Charged Property and at the

Security Trustee's option shall apply the same in or towards making good the relevant loss or -
- damage or in or towards discharge of the Company's Liabilities,

6



6.4 I the Company defaults in its obfigations under this clause 6 the Security Trustee may enter
: . the Charged Property and effect insurance as specified in clause 6.1 {(without becoming %%ablez_'
to account as mortgagee in possession),

7 " Undertakings by' the Com‘pahy'

74 The Company shall: -
741 . pay punciually all rents, rates, taxes, duties, assessinents and oftier outgoings

payable in respect of the Company's freghold and leasehold property and,. save -
where failure so 1o perform or observe would not have a Material Adverse Efféct,
-observe and perform all covenants (positive and restrictive), “conditions and
stipulations from time to time affecting the Company's freshold and leasehold
property or the made of user or the enjoyment of the same; - :

742 - keep all buildings and fixed and roveable plant, machinery, fixtures, fittings, furriture,
- implements, ulensils and other effects of the Campany if good repalr, condition and
o working order (allowing for reasonable wear and tear) and permit the Security Trustee
“andior His representatives after reasonable notice #0 enter such buildings and view
the state and condition of the Charged Property and on default by the Company to
- effect repairs (without the Security Trustee becoming llable to account as mortyagee.
Cin possession);

7S c&rﬁpiy'in all mz‘atar’iaé respects with all laws and regulations affecting the Company’s _
: ~ freehold and leasehold property and not remove any fixed plant or make any change
of use or carry out any structural or material alteration to any of ite freshold and
leasehold property or any part of it or do or permit to be done anything which is a. .+
- "development” within the meaning of the Town and Country Planning Acts or any
- orders or regulations under such Acts without the prior written consent of the Security '
+ Trustese {such consent not to be unreasonably withhald or delayed);

744 - make sich regiétrations and pay such fees, registration, taxes and similar amounts. o
' as are necessary to keep the Intellectual Property in forcé save as otherwise agreed’
- by the Security Trustes (whether in his capacity as a holder of shares in the capital
of the Cornpany, as a Noteholder, or as Security Trustes);

745 take such steps as are 'neae'saary (iﬁciudiﬂg_the institution of fegal proceedings) to
- prevent third parties infringing its intellectual property and tgke such other stéps as
_are reasonably practicable to maintain and preserve its interests therein; - '

C 746 not permit ihe r@gis'tréﬁén of any Intellectual Property to be abandoned, cancelled or -
' - 1o lapse or become liabie 1o any claim of sbandonment for non-use;
A a inform the: Sécirity Trustee immediately on becoming  contractually obliged to
“complete the purchase of any estate or intérast in. any freehold or leasehold property
" after the date of this Dabenture; :
T8 'ohtain, renew, observe and comply i all m.aiéri'a!' reépeﬁ%s with alt .a'uihmisat%cms
' " required in connection with this Debenture orto gnable it to carry on ite business;



718 C o coinply i all material reéspects with all applicable taws and regulations {mcludmg
Environmental Law) binding on it and

71140 indemnify the Security Trustee against all Expenses, procesdings, claims of
demands for which he becomes liable in the course of being the Security Trustes,
- unless to the extent caused by, o resulting from, his own fraud of gross negdligence.

8. . Representations and warranties

S LI The Company hareby"rép?éger’sis and warrants to the Security Trustes at the date of this
" Debenture that:.

8t it is duly constituted and in good sfanding undet the laws of the Gountty in which itis
) " incorporated, and it has the appropriate power and authority to own its property and
- -mesels and to carry on ifs business as now conducted:; '

812 - itis notin liquidation or administration or éui:jac't' te any'&éhé‘r'inﬁofwrzc? procedure
and no Rét:eiv&r,_ manager, trustee, custodian or analogous. officer has been
appeinted in respact of all or ary part of its property, undertaking or assets;

813 . ithas the appropriate power to enter into and perform this Debenture, it has takeri all
' ‘necessary action to authorise the execution, delivery ‘and performance of this .
Debenture and the obligations expressed as being assumed by i constitute its valid,
legal and binding obligations and their performance will riot contravene any provision’
of its memorandum and articles of assoclation {or other constituting documents) or
any'law or other obligation binding upon it;

814" rio approval, authorisation, consent, licerice, permit or registration of or with, or notice
' ~ to or acknowledgement from, any governmental, judicial or other authority or other
- third party is required or desirable in connection with the execution, perormance,
“validity or enforceabifity of this Debenture other than if necessary, the registration of
this Debenture with the Registrar of Companies at Companies House and at H.M.
Land Registry; -

BA5- . except fc:xf.il';'e Permitted Encumbrances, there are no Encurmbrances affecting any of
its property, assets or undertaking now and in the future other than in favour of the
- Security Trustes and the Noteholders and the Company has not given any guarantee,
indemnity or other assurance against foss in relation to the liability of any person:

818 .itis not engaged or involved in, otherwise subject to, any fitigation or administrative.
- mediation, arbitration or other proceedings, or any claims, actions or hearings before
any court, tribunal or any governmental, - regulatory or similar body, or any |
 department, board or agency which could have, or result in, 8 Material Adverse Effect;
- and

817 no proceedings of the kind referred to in clause 8.1.6 have been threatened or are _

' o pending by or against the Company and, so far as the Company is aware having
made ue enquiry, there are no circumstances likely fo gwe rise to any such .
proceadings.



-G Notice of crystallisation

The Ssc:ur;ﬁy Trustee may at ary 1rme aﬁcer an Event of Default and for so long as the same is
‘continuing unremedied by written notice to the Company convert the floating charge created .

- by this Debenture into a fixed charge as regar{m any of the Charged Property specifiad inthe .
notice. |

' 'E{} . The Security Trustee

10,19 The Security Trustee hereby declares that i shall stand possessed of the Charged Froperty
: anti the benefit of all covenants and indemnities granted by the Company to it undsr thig
Debenture upon trust for the benefit of the Securily Trustes and the Noteholders on the terms
and subject to the condiions set out in this Debenture,

0.2 Each sum appropriated by the Secirity Trustee in accordance with the Finance Decuments in
" or towards discharge of a particular part of the Company's Liabilities shall, to the extent of such
appropriation, discharge not only the obligations ¢f the Company to the Security Trustee (but
only in its capacity as Security Trustee) but also its obligations to any relevant Noteholder in -
' respect of that part of the Company's Liabiliies which are owed to the 'Nt}téhc&iders. _ '

. 103 The Security Trustee shall have all e powers conferrecﬁ on secur iy trust&es by the Trustee' . .
LAt 1825and:

1031 the Securéty Trustes may, in fetation to this Debenture, act on the opirion or advice
-~ of or information obtaingd from any lawyer, valuer, surveyor, banker, broker,
auctioneer, accountant or other expert, whether cbtained by the Company or by the _
Security Trustee or otherwise and shall not be responsible for any loss occasioned
“ by 80 acting. Any such opinion, advice or information may be sent or obtained by
letter. email or facsimile and the Security Trustee shall not be liable for acting on any
“opinion, advice or information purporting to be conveyed by any such means even if -
it shall contain some error or shall not be authentic:

1032 - save as otherwise expressly provided in this Debenture or to the-extent it is fraudulent
‘or grossly negligent, the Security Trustee shall, as regards all trusts, powers,
authorities and discretions vested in him by this Debenture, have absolute and
-uncontrolled discretion as to their exercise.  In particutar, it shall not be bound to act

~ {whether at the request or direction of the Noteholders or otherwise) under any of the
"provisions-of this Debenture uniess the Security Trustee shall first be indemnified to
its reasonable satisfaction against all proceedings, claims and demands to which the
- Security Trustee may so become liable and all costs, charges and -experises which '
“may be so properly incurred by the Security Trustée under this Debenture. No-
Noteholder shall-assert-or seek to assert against the Security Trustes or any of its _
“directors, officers or employees any claim a Nofeholder might have in respect of the
matters referred to Inthis clause 10 other than to the extent arising from his own fraud '
| or gross hegligence; :

1033 Ithe'Sﬁt:u'r%fy Trustes shall nof be responsible far hav%hg acted upon any resolution
purporting to have been passed at any meeting of the Noteholders of which minutes
have been made and signed, even though it may subsequently be found that there



‘was some defect in the-constitution of the meeting or the passing-of the resolution
—ar that, for any reagon, the resolution was ndt valid of binding on the Noteholders;

1034 may rely upon any communication (inchiding telephone conversations) or documsnt
reasonably believed by it to be genuing; and :

1035 as betwien itself and the Noleholders, the Security Trustee shall have full power 6 -

' T determing sl questions and doubls arising in relation {o any of the provisions of the
Finance Documents. Every such determination made in good faith (whether of not
the same shall relate in whole or in part to the acls or proceedings-of the Security

- Trustee under this Debenturg) shall (subject to the jurisdiction of the Courls) be -
. conclusive and binding on the Security Trustee and the Noteholders,

. 10.4 - The Secuiity Trustee shall not be responsible fof the socuracy andior completeness of any
' " information supplied to the Noteholders in connection with the transactions contemplated by
_  the Finance Documents or for the legality, validity, effectiveness, adequacy or enforceability -of
- the Finance Documents:

105 . The Security Trustes shall, subjsct to the express ters 10 the contrary s&t out i this cladse
10 {including; in particular, clause 10.12), act in accordance with any instructions givery to him -~
by the Noteholders acting by a Noteholders Majority.

106 Whenever it thinks fit after having used reasonable endsavours to consult in advance with the
" Company, the Security Trustee may delegate by power of attorney or otherwise, to any person’
or persons or fluctuating body of persons all or any of the trusts, powers and discretions vested
in it by this Debenture and such delegation may be made on such terms and subject to such
- conditions including power 1o sub-delegaie and subject to such regulations as the Security
‘Trustes may think fit subject always to compliance by that person with the provisions of this
Debenture. The Set:‘urizy Trustee shall not be bound to supervise the proceedings or be
responsible Tor any loss incurred by reason of any misconduct or omission on the part of any
such delegate or sub-delegate chosen by it in good faith.

107 In'the conduct of the trust business, instead of acting personally, the Security Trustee may.
' . after having used reasonable endeavours to consult in advance with the Company, employ as
an Expense an agent to transact or concur in transacting any business and o do or concur In
doing ail acts required to be done by the Sscurity Trustes, including the receipt and payment -
- of money. Any Security Trustee, being a person engaged in any profession or business, shall
 be entitled to alt usual professional and other charges, in addition to disbursements for business
transacted and acts done by it or any of its directors or embloyees in connection with the trusts
of this Debenture inconnection with matters arising in connection with this Debenture, including
- matters which might or should have been attended to In person by a Security Trustee not being -
~éngaged in any profession or business.

108 Any consent granted by the Security Trustee pursuant to this Debenture may be granted on -
- such-terms and subjact to such conditions (if any) as the Security Trustee may reasonably {or,
“after the-ccourrentce of an Event of Default; in its'absolute discrétion) determine and may be
- given reftrospectively. : : '

0.9 . | The Security Trustee may, whenever it thinks fit-and, of such terms, and subject to such
' ' conditions as to it shall sgem fit, authorise or waive any proposed breach or any breach by the

il



- Company of any of the terms of this Debenture without prejudice to the rights of the Sectirity '_
- Trustee in respect of any subsequent breach of any such terms-which it hag not expressly
‘waived. : .

10.10 . The Security Trustee may resign ifs appointment under this Debenture at any time, without
" reason by giving not less than 15 Business Days' prior written notice to that effect to the. .
Company and the Noteholders, and the Security Trustee may be remaved from its appoirtmant
at any time by the Noteholders (acgting by a Noteholders Majority} giving not less than 15
" Business Days’ notice to that effect to the Security Trustee, provided that no such resignation -
or removal shall be effective untll a successor for the Security “‘Fru&tee iz appoimed m '
- accordance with the succeeding provisions of this clauss 10 '

10,11 If the Security Trustee gives notice of its resignation or is to be removed pursuant to tlause
- 1010 or becomis. incapable of acting, then any reputable person may be appointed as a
successor to the Securily Trustee by the Noteholdérs {acting by a Noteholders Majority) during -
the period of such notice.  If no such successor s so-appointed. the Security Trustee may _
~appoint such a successor if a successor to the Security Trustes s appoirted under the
“provisions of this clause 10, then:

40114 the retiring Security Trustee shalt be discharged from any further obligations under
- this Debenture, but shall remain entitied to the benefit of the provisions hereof and

10112 its successor, the Company and the Noteholders shall, subject to the rights of the
refiring Seourity Truslee, have the same rights and obligations amongst themselves
as they would have had if such successor had been a parly to this Debenture.

1012 Except as expressly provided in this Debenture; the Security Tristee shall be authorised to
~assume without anquiry, in the absence of knowledge by, or an express notice 1o, il to the '
- contrary, that the Company is duly performing and observing all thé terms of this Debentureto
. be performed and observed by the Company. Notwithstanding knowledge by, or netice to, the
- -Becurity Trustee of any breach of any such-term, it shall be in the discretion of the Security
Trustes whether {o take any aclion or proceedings or (0 enforce performance until in any such -
case the Security Trustee I8 required 1o do so by the Noteholders acting by Noteholder Maiority
- and then only if the Security Trustee shall be indemnified (o its reasonable satisfaction against = -
all actions, praceedings and claims to which it may render itself liable and all costs, charges, -
E damages and expenses which it may properly incur by so doing. '

10.13 ©Afterthe security constituted by this Debenture has become enforceable. the Security Trustee,
or any Receiver, may without restriction grant or accept surrenders of leases or licences of the
- Company's freehold and leasehold property or any part of it and grant or vary or reduce any o
~sum payable under any leases or Hcences, without being deemed a morfgagee in p‘{assessic}h .

1014 Séction 103 of the Law of Property Act 1925 shall ot apply, and the Security Trustee may
' - exercise its power of sale. and other powers under that or any other Act or this Debenture at
Cany time after-an Event of Defauit occurs provided that the same is continuing,
10.156"  All or any of the powers conferred on a Receiver by clause 12 may be exercised by the Security
- - Trustee aftér the occurrence of an Event of Default and for so long as the same is continuing
unremedied without first appointing a Recelver or notwithstanding any such appointment.

1.



- 10,16 The Security Trustee shall not be Ifable to account fo the Company as morigagee in possession
B {a)for any money not actually recelved by the Security Trustes and/or (b)Y if the Noteholders or '
- any Receiver takes possession of the Charged Property arid it at any time reimczu:ahes such .

" possession, which it may do at its sole dzscretscsﬂ : '

:_ 1017 Section 93(1) of the Law of Pr'op@rty Act 1925 s’hal% not apply 1o this Débe‘s‘iﬁsre,- -

10.18  No purchaser or oiher person shall be ebliged or coneernad to sée oF enquire whether the right-
ofthe Security Tristes to appoint a Receiver of the right of the Security Trustee or any Receiver
‘to-exercise any of the powers conferred by this Debenture has arisen or become exercisable - R

ot Be concerned with notice to the f:fm?rary or with the propriety of the exercise or purported
exercise of such powers

10.19  The Sec:uriiﬁy Trustee shail have full power hereunder fora p’ekiod'of not mare than gighty vears
© from the daté hereof. :

11 Enforcement -

11.1  The ‘security constituted by ihis Debenture shall become immediately enforceable upon the o
' oceurrance of an Event of Default or if any amount secured by this Debenturs is not paidin full
. when due and the power of sale and other powers conferrad by section 101 of the Law of
Property Act 1825 (Powers incident to estate or interest of mortgagee ). as varied or amended
by this Debenturs, shall be immediately exercisable, uponand at any time after the occurrence
ot any Evert of Default or if any amount secured by this Debenture is not paid in full when due:

11.2-° After the occurrence of an Event of Default and for so long as the. $ame is continuing
. unremedied-or unwaived, the Security Trustee may {under the harnd of an authorised official or
manager}, appoint, orremove, in writing a Receiver or Receivers of the Charged Property, fix
and pay the fees of a Receiver properly incurred and remove any Receiver so appoirded and e
- appoint another in his place, but any Recelver shall be deemed to be the agent of the Company
and the Company shall be solely responsible for the Receiver's acts, defaulis and remuneration.

113 Al the time, or at any time after, the. security constituted by’ this Debenture becomes
enforceable, whether or not the Seclrity Trustee has entered into or taken possession of the .

“whole or any part of the Charged Property pursuant to this Debenture, the Security Trustes , in

. sofar as permitted by law, st its option and in addition to any right to appoint a Receiver, may

{under the hand of any authorised office or managear} appoeint, or remove, in writing any person

1o be an administrator of the Company for the purposes and upon the terms contained in
Schedule B1 Insolvency Act 1986 and such person shall, from the effective date of such -

. appointment, be an Administrator. : '

¥z . Powers of Receiver

121 Any Receiver appointed by the Security Trustee shall have all the powers to do or abstain from -~
' ' doing -anything which the Company could do or abstain from doing in refation fothe Charged
Property, including the powers conferred by section 109 of the Law of Property Act 1925
{Appointment. pawers, remuneration and duties of receivers), and in parlicular shall have the .
following powers exercisable upon such terms and conditions as he thinks fit;



1244 _ to take possession of and generally to manage the Charged Property and any
: . business of the Company; :

12w enter into, carry info 6act, complete, deliver, perform, repudiate, rescind or vary -
. any deed, contract, fransaction or arrangement to which the Company is or isto be
. & party;

4243 - to carry out on any freehold or leasehold property of the Comipany of of any othef -
property ‘which it may in his opinion be necessary or desirable {o work upon in
conjuniction with any such property any new works or complete any unfinished works

- of building, reconstruction, maintenhance, furnishing of equipment and to apply for and .
obtain all planning permissions, building regulation approvals and other permissions,
consents or licehces as may be necassary or desirable for such purposes and to
- effect and/or carty out any development, bui dmg or other works @s he shalt in his
 absolute discrefion think fit,

12147 1o purchase or acquire any land or other property and purchase. acquire, grant or
- release any interest iry or right over land or other property and enter into, take or
. -release the benefit of covenants {positive or restrictive) binding on or benefiting the -
- freehold or leasshaold property of the Company or any part of it;

1215 tosell, leass, license, surrender o;’éccep!'sufr&rsdefs of leasés or licences of, charge _
- or gtherwise deal with ardd dispose of the Charged Property without restriction

including the power o dispose of any fixtures separately from theland,

1216 to carry into effect and complete any {ransaction by executmg deeds o dasumenﬁs
. inthe name of or on behalf of the Company;
1247 toinsure the Charged Fi‘rc';::érty and any works 'af":id sfféct indemnity insurance or other
' similar insurance and obtain bonds or give commitrhents, guarantees, indemnities
and security in respect of the Charged Property;

1248 tocall up-any uncalled capital of the Company Witk all the powers conferred by the.
' articles of association of the Company in relation to calls;

- 1249 oo ‘srgage, rely on the advice of and d'isch'arge adv%’ge%& consuliants, csfficers,'_ N
: | managers, agents, workmen and otbiers;

12410 - to purchase materials, tools. equipment, goods or suppiies:

12141 to bring, continiié of defend any claim, dispUte, -action or legal proceedings and enter
.- info any arrangement or compromise;
12442 totedeem any see&’ri’ty and to borrow or raise any éédney-anﬂ secure the payment of
B ©any money in priority to the Company's Liabilities for the purpose of the exercise of
his powers and/or defraying any costs or liabilities incurred by him in such exercise;

12143 to make aﬁ.y elections for value added tax purp&s&é; émﬁ _ '



12114 o do any other acts which he may consider to be incidental or condutive to any of
~ his powers or to the realisation of the Charged Property.

122 Inthecaseof joirit Receivers any power may be exercised jointly or severally.

123 _ The Receiver shall "a‘p‘p!y-éii h’iomey he receives first in repayment of all mdnéy bo’zfowad'by' . _
him and in payment of his expenses, liabilities and fees and secondly in ot fowards the =
remaining matters specified in section 109(B) of the Law of Properfy Act 1925, '

124 The Sec‘aiﬁiy Trustes may at ahy time under the hand of any official o¢ 'niaﬁ‘age'r'afppoim.aﬂ'
-~ administrator of the Security Trustee. :
43 Appropriation

‘Subject to clause 10.2, the Seclirity Trustée may at any time and from time 1o time without
notice (both before and after demand) apply aill paymants received in respect of the Company's
Liabilities in or towards discharge of such part of the Company's Liabilities as if thinks fif asif
it were a relevant receipt under clause 15.2 and may convert, purchase or excharige any

curency. - o
14 Protection of security
141 This Deberiturs is in addition to any-other rights or security, now and in the future, held by the

Security Trustee from the Company or any other person for the Company's Liabilities and shall

not merge with or prejudice or be prejudiced by any-such rights or security or.any other
~ contractual or legal rights of the Security Trustee, all or any of which the Security Trustee may
_lake, perfect, enforce, renew, vary, release or refrain from ‘taking, perfecting or enforcing

without releasing, reducing or otherwise affecting the Securlly Trustee's rights under this .

Debenture. SR

142 The Company, by way of sécurity, irevocably appoints the Security Trustee and aiy Receiver
' - or-administrator of the Company severally to be the attorney for the Company {with full power
of substitution and delegation) in the Company’s name and on the Company's behalf and as
- the Company's act and deed to sign or execute all such deeds, instruments and documents
and to do all such acts and things as may be required by the Security Trustee or any Receiver -
‘pursuant to this Debenture or the exercise of any of their powers provided that this appointment
may not be exercised by the Security Trustee prior to the cccurfence of an Event of Default,

143 The Security Triistse's rights under this Debenture shall not be affected by any change in the
= Company’s constitution or by the liquidation or insolvency of the Company.

144 . The Company will, at its own cost, at the requast of the Secufity Trustee or any Recelver 67
' _ administrator of the Company execute any deed or document and take any action reasonably
‘required by the Security Trustee or any Receiver to perfect or prolect this security or its priority B
orfurther to secure on the Charged Property the Company's Liabilities or for facilitating the -~
realisation of the Charged Propetty or the exercise of any rights or powers of the Security -
-+ Trustee or any Receiver or for establishing the nature or extent of the Charged Property. _

5. Paymeﬁfs



________ 16,1 All payments made by the Comipany to the Security Trustee shall be paid withiout set-off or
. counterclaim to the credit of such account as the Security Trustee may designate and shallbe
~made in full and free and clear of any deduction or withholding for or on account of any Tax -

. {save for such deductions and withholdings as are réquirgd by law) or any other matter,

152" The Company's liability under this Debenture is to discharge the Company's Liabilities it the .
. Relevant Currency. if at any time the Security Trustee receives a payment referable toany of
the Company's Liabilites from any source in'a currency other than the Relevant Currency,
~ then such payment shiall take effect as a payment fo the Security Trustee of the amount inthe
- - Relevant Currency which the Security Trustee is able to purchase (after deduction of Y
- relevant costs) with the amount of the payment so received in accordance with its usual
praclice. : o

16.3 If a payment is madé under & court order or in satisfaction of & claim or proof and is tredted by
- clause 15.2 a5 a payment of an amount which falls shott of the relevant liability of the Company
 expressed in the Relevant Currericy, the Company as a separate and independent obligatiornr -
shall on demand from time to time indemnify the Security Trustee against such shorifall and
. pay Intarest on such shortfall from the date of such payment to the date on which the shortall

s paid. o -
16 Communications
161 Allcommunications under this Debenture must be in writing anid in English.

6.2 Any communication shall be sent by prepaid post o delivered to the Security Trustee or the
. Company at their respective addresses shown on page 1 unless either party - has
communicated another address to the other in which case it must be sent to the jast address :
$0 communicated 1o the other for this purpose. Communications to the Company may alsobe
sent in such manner or delivered 1o the Address for Service or delivered to one of its officers.

163 A communication by the Security Trustees by post shall be deemed made on two Business
' _' Days after posting on a Business Day by first class post, postage prepaid or, if deliverad
personally, between 10.00 and 17.00 on a Business Day, on delivery. A communication by the
. Corpany shall be deemed made only when actually received by the Security Trustee.
164 Any communication giver under or in cofinaction with this Debenture is riot valid if sent byfax
. or by enail, '
17 Law an'djurisidiétion -
171 - This Debenture is governed by and shall be construed i accordance with English law,
U 72 Theparties irevocably agree that the English couris are io have exclusive jurisdiction to setile
-any disputes (including any non-contractual claims or disputes)-and to entertain any suit, action

- or proceedings in each case arising oul of or in connection with this Debenture or its subject .
Cmatter o creation, : :

18 'Aééignment and transfer



181 N The Company gives its unconditional and irrevocable consent and confinding agrésment 1o the
. -appoirtment of any successat Security Trustee in accordance with clause 10; i

T _ The Company may not assign and/or transfer any one of more of its rights and/or obligations
. under this Debenfure.

183 The Security Trustes %na'y give such'éﬁf{:}rm'ationreéa’éing tothe Company o this Deberniture as _
' it thinks fit to any person propesed (o be appointed as a successor Security Trustes. :

184 The Company's Liabilities shall extend to all liabilities of the Company to the Security Trustee.
- notwithstanding any change of name of the Security Trustee and/or the Security Trustee's .
~absorption by of in or amalgamation with any other company or person or the acguisition of all
- orpart of its undertaking by any other company or person and fo ail sums in respect of advances
and other facilities from such other company orpefson.

19 .- Miscellangous -

19.1° Interest payable.by the Company to the Secusity Trustes shall acorué both before and after
- judgment on a dally basis and on the basis of 2 365 day year and shall be compounded {both
- before and after judgment) quartery, Interest shall be payable on demand made by the Securi%y" :
Trustes from time 1o time. After a demand, Intorest shall also be caloulated on the Company's .
Liabilities together with accrued Interest as at the date of the demand.

'. _ 19.2 - The Security Trustee's rights and powers under this Debenture are cumulative. and %’iiﬁ.t._ '
exclusive of its rights under general law and shall not be affected of impaired by any delay or
omission by the Security Trustee in exercising therm or any previous exarcise of any such rights
Or powers. B : : '

483 If any provision (or part of a provision) of this Debenture is o becomes javalid, ilegal or-
- unenforceable in any jurisdiction, it shall be deemed modified in that jurisdiction to the minimum
extent necessary to make it valid, legal and enforceable in that jurisdiction. If such modification
- is not possible, the relevant provision (or part of & provision).shall be deemed deleted for that
jurisdiction. Any modification to or deletion of a provision (o part of a provision) under this clause
“shalt not affect the legality, validity and enforceability of the rest of the Debenture in that
jurisdiction or any part of the Debenture in any other jurisdiction. . '

8.4 No vafiation of the terms of this Debenture shall be valid unless in wiriting: sighed by the
Company -and confitmed in writing by the Security Trustee.

19.5 - On satisfaction of ali the’ Company's abligations and fisbllities pursuant to the Finance
- Documents, the Security Trustee agrees to provide to the Company at the Tatler's experise 3
wrilten release in respect of this Debenture. : :

196 Subject to the rights of the Noteholders, the Contracts (Rights of Third Parties) Act 1999 shall
-+ ‘not apply to this Debenture and no person who is not party to this. Debenture shall have or
acquire pursuant to that Act any tight to enforce any term of it, and the rights of the parties to - '
terminate, rescind or agree-any varlation, waiver or setlement under this Debenture are not
‘subject to the congerit of, or notice to, any other person. This provision shall not affect any right
_or remady of any third party which exisis or is available otherwise than by reason of that Act -
‘and shall prevail over any other provision of this DebentUre which is inconsistent with it.



Permitted Encumbrarices;
1. £140,000 of free cash to be uged solely in the event of the Company's Board agreeirig that the _
-. Company would have to undertake a Wind Down of itg F{egu!atecﬁ Business ini accc)rdanﬁ:e with the
‘Rules and Regulations of the FCA

_ Thns Debanture Wwas dn iy szgned 55 8 dead and unconc%et cma!!y denvemcﬁ o the date whach ﬁrst ADpEETS
- onpage 1. :



Executed asa Deedby Y :

Innvotec Limited acting by : _ . /im : .

“in the presence of o

. Witness's signature
Name .- - Muhammad Tofig, Qureshi

CMddress 57 Stanbury Avenus, WD17 3HVY, Watford, UK

Occupation )

Executed as a Desd by - K . .
Riverside Investments (L L.C) acting by : RN DMT;ecmr
Mr. Yusr Hussain Mahyonb Sutan A

JJunaidy

in Ehe‘pre‘éémé of

© Witness's signature

Neme _ﬁfwwwﬁ R ik
. Address Nk, Dbk “7oweR

gufwég.x 8137 O”ﬁ’g"

: Occupatioﬁ _ l[ WW‘%« C@njﬂﬂm



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

