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Registration of a Charge

Company name: KLARA VICTORIA LTD
Company number: 12393748

X94JB4F6

Received for Electronic Filing: 07/05/2020

Details of Charge

Date of creation:  01/05/2020

Charge code: 1239 3748 0001

Persons entitled: CYNERGY BANK LIMITED
Brief description:

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: ANDREW JONATHAN JACOBS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12393748

Charge code: 1239 3748 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st May 2020 and created by KLARA VICTORIA LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

7th May 2020 .

Given at Companies House, Cardiff on 11th May 2020

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

Dated: -

My Jgl0

BETWEEN:

¥

(1)  Klara Vittf_dria'_l.imited (Company No, .1-}2,3@3??18) of 114-116 Fore Street, The
- Townhouse, Hertford SGi4 1A3 (ff‘vmi!yeur!y'dursf"; and

2 Lynergy Bank Limited, {Qﬁmpany.Rég_i_'s’t'raticrﬁ-Nf_u'mbér-'647_3842’1), of 27-31 Charfotte
- Street, London, -W'i‘f”.'liRP.'{“Wejnurfus"'}.f o

i Déf'i'n'_:itiéns:#nd-::[nierpretatioﬂ

3.1 Inthis Debenture the expression;

-~ “Account” means any credit balance from tire to time on-any. account opened or -
-maintained by you with us or any other finandial institution. ' - o

' __"-‘A-ss_ét's" means your Praperty, business,; assets and ﬁhd:eértakinigé_'p'resent.a'ri'd future,

- ‘_‘Ec;rmwaerf’ means Klara Victoria Limited -'f(;c:o-mpany:-'ma; 12393748) of 114-116 ':'Féré _

Street, The Townhouse, Hertford $G14 143

“.-Si;_si‘niess Day” means & day (otherthan a Sa%_t_ufday: IG?I'Sﬂnﬁ;éy') ory whi&hfﬁahks are

- Opert for general business in London,

 “Confidential Information” has the -m'éa_‘.r_'t_'fﬁg.'Q-EV&F?"-'{O’-':i_:t'fiﬂ;'é: Facility Létte-r‘--_ée.'“an'y -

conditions expressad fo be incarporated into that Facility Letter.

“Contract” means those contracts specified in Schedude 1 {Contracts) together with

- any other contract entered inte by you after the date of this Debenture and

designated as such.

“Enforcement Event” means the occurrence of an Event of Default which is e
't@nti'ha:Eng_.- |

- ’C‘F“fa%:'i_l_}ty Bocument® has to the meaning set Q'u_t-Eﬁ'_a-F-éc%}it’?ll._e‘ttféf or any conditions
“expressed to be i ncorporated into that Facility Letter. _

*“Fa:c?ii:i:_y Letter™ means. any far:i!ity-*'ie'tterftiétweéh #ach Bamwer:a_nﬂ us as iéndﬁ’-’_’-’f.ﬁ' e

“Insurahce Policies” means any policy for insurance (including life insurance or
assirance) in which you may from:time to time have an interast fogether with all

. amounts payable to you under orin corinection with siich policies, :

Lease” means, In relation to any of the Property which is leasatiold, the lease oF
~ leases pursuant to, and in accardance’ with which, you -_h’ojiﬂ_..sugh.?rbperty,_ and any
: inzstruma'ﬂt--Su'pp'ia-ment_a_i?tﬂ; it or which is expressed to be collateral to it or entered’

- into pursuant to or in dccordance with its terms.
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owed jointly or severally or in any other capacity whatsoever) to us tegether with ail
- Costs, charges and expensas incurred by usin connection with the protection,
preservation or enforcement of our rights, including but not limited to obligations and
- -Iiabii%i-’t_%'es:u'nﬁer the Facility Dt:zcu‘mé'nts_-or'-a*n?dthé_f‘_c’ji_'dcumenti--evéd’enc’iﬁ_g' ersecuring
any such liabilities, '

“Property” means all of your freehiold ang leasehold property snd any part or parts of
it; together with: _

(a) &l buildings and fixtures (includini trade fixturés) and fixed plant and
- machinery at any time theregn: :

(b)Y all easernents, rights, agreements, powers, b&neﬁtsf-:w:a'réf'an'ti;es-_,: ﬁemédi‘ég; _
security, guarantees and indemnities in respect thereof; '

(c) -all rights under any license, agreement for saée-er-é_greémentf’-far leasein
fespect of any of the Property; : '

| {d) ~aliproceeds of sale of any Gf"thfe“Property;:-;and'_ B '
()  the benefit-of all covenants rights; gusrantees, S'éc&'fit-y',.'c%a'ims, causes of -

action, remedies and 'ind-emni_tieg of any nature enjoyed or held in relation to.
that Property or the Leases, and “Property” shall mean any of them,

Party” means a party to this Debenture.

“Receiver” means an administrative receiver; recelver and manager or a receiver, in
each case appointed under this Debenture, -

| “Security” means any marigage, charge, pledge, fien, QSS'ié'n:m'e‘a‘ﬁt by way of security
or-any other security interest secu fing any obligation of any person or ny
arrangement having similar effect, -

MSecurity. Period” means the period beginning an-the date of this Debenture and

 endifig on the date on which we are satisfied that the Liabilities have Been irfevocably
and unconditionally discharged in full-and all Facilities have been cancelled i full,

e

Unless a eontrary indication “ppears, d reference in this Debenture to;

L2:1 us; you ér';&frsy ather parson shall be o

i strued so gs Itﬂf-iﬂ'g‘?i‘agi@f where relevant,
QUr/its successars if title, permitt '

lgns and permitted transferees;

1,22 acause ar Sehedule, is to.a Clause of, or 3 Schedule to, this Debenture;

ended, novated,
aced:

1.24 a provision of law is 8 reference to a pravision of any statute, treaty, legislatian,
FE _gui@t;@g,ﬁ@@fﬁ&, erder or by-law arid any secondary legisiation enactad undera
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power given by that provision, as amended, applied or re-enacted or repiaced
- whether before or after the date of this Debentire and ail ‘subordinate | legislation
made from time to time under that statute or other provision of law:

125 -8 regulation includes any regulation, rule; official derivative, request or guideline
: :(w_-Aether or not having the force of !aw) of any: gmvemmentai mtﬂrgsvarnmentai

isu;jranatmﬁa I body, agency, departrent or regafataw_,-seifw'fregulatary' or other
“euthority o arganisation;

1.2.6 one gender shall inglude ;a--'r@f@fgﬁzﬂné:ﬁt@‘ﬁﬁg other genders;

1.2.7 assets includes present and future properties, revenues and -.ﬁgm- tif--eVery
ﬁgfs,f;. iption;

1258 & Eharge o mortgac
-'und& & !aas&

1efit of | ne %’ﬁ_ tite (or any'
nar eaterea iﬂtﬁ By you in ttle in -

) Fééﬁea of that property: and

1.2.9 & time -ﬁf- day is a reference ta London time.
1.3 ' ‘ents and: af'a_ny side: igtters between the Pari: 5

1t re ine -pm‘ ed in this E’?ebe
fetuired ran'af : sposition :
bﬂ & valad disposition In ac rdance W
_ (Mlsc&i!aﬁesaus ravisions) Act. 1889,

pect of the E‘m;ﬁigﬁy is made with

1.4 Every di &pﬂszt;m effeeteﬁ by th;s 1?3 b ="f" e i
X s of = da'r‘s&ti

. fuii titlet

: 'ue:h ﬁafgﬁgaﬁ;‘ as e‘é af“rd sub—
ly of each other and shall ap

) . : a
i nu:f.anﬂy and se:saraw;
- future assets,

4,6 Clayse and Sehedule headings are for ease oOf reference only.

1.7 Wards imperting the plural shall include the singularand vice versa.

i8 Wﬂrds follewing the: terms including; ing

ude, in particular, for example or aﬁy sirmilar
_ 'e;gp “ﬁm hal§ be €

rued as MNystrative: and shall pot limit the sense of tha
Yﬁﬂﬂ phiase g tﬁr‘m arem@ing those terms,
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3
3.1

1.2 This Debenture is an unregulated agreement for i}
cas a arkets Act 2000 and related legisiat
- nat

tand that you ¢

purpases of the Financial
fon and, as a result, yau

entitled to the regulatory protections that would otherwise apply if this Debenture was
regulated by such legistation. S :

?aﬁf_-é_g;réém'ent ‘to pay

You agree with' us to pay, discharge and satisfy all theLia bilities when' due ifi accordance with
their respactive terms (or, if the relevant terms do net specify time for payment, Immediately-

‘on written demand by us) and to indemnify ug against any losses, costs, charges, expenses

and labilities arising from any breach of any Facility Document or failure to pay, discharge

and satisfy the Liabilities in accordance with Eheir respective terms,

Charging Provisions
You grant us with full title guarantee Security over all your Assets, In our favour your

harge by way of first legal -m@:rtgageéﬂ of your
- {whether registered at the Land Registry or nat);

3@%;2-gﬁtsifgﬁ'-}:a.y_myzﬁflagﬁ

313charge by way of & fixed eharge;
31431 . yourgoodwill:

3:1:3.2 . (tothe extent that they are ‘ot the subject of & mortgage undér Clause
o 3.1.1 above) all-other present arid: future Property owned by you or in
vitich you have an interest; : ' o :

34,33 alipresent and future plant, machinery; vehicles, tools, computers,
' ' - equipmient, furniture and other chattels attached t6 Property and any- -
- renewals or replacements of thier together with the benafit of all
warrant'?i-es,-'guaranteesﬂ;_m'aihf:'enance.contrat:"ts, consents and licericas
relating to them (together the “Plant and Machinery™);

31534 . allandany interests you have or later acquire in'tand and the procesds -
o of the sale of that tang;

3 135 ~your uncalled capital;

3138 ail stocks, shares, debentures, bonds, Warrants, coupons, investments,
. securities, interesis in-any colfective investment schemaes, procesds of -
sale and all other securities and investmenits of any kind whatsoever -
(each an “Investment™) (whether In certificated or uncertificated form
and whether or not marketable) at any time owned by you whether at
law or in equity and all dividends and distributions f any kind, interest
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3.3

Ifwe give vﬂuaﬁmtacauneﬁerﬁiiause 3.2 in relation

and any other income received of receivable in relation to any of the
Investments (the “Dividends™); '

S 3aay all your current and future debts including bosk debts, all vour 'e:x‘ifst’ing' -
o - and future righits and claims against third parties that can be satisfied by

the payment of money. (other than rights and claims charged under

Clause 3.1.3.9) and the benefit of ali rights, securities and guarantees of

-any nature now or at any time for the duration. r_}f-t.h.is-iD@benmre"héid-.’by
you; :

(a) ‘patents and patent-applications, trade marks and. trade mark
applications (and all gocdwill associated with it

(3] brand and trade names: _ L S PRTER

(cy copyrights and rights in the nature of copyright or registered

_ desig ns,.a‘p’?iiﬁ&tjﬁnsr for registered designis and.inventions; and
(d) ‘trade secrets and know-how and all other intellectual. property -

rights and interests whether registered or unregistercd.
(t’sg’ether,--"‘_Iilife_Hectua! Property™): L

3139 . (tothe extent that they are 'f_;et_z’theasvb‘j-eti;"e‘f an assignment: by way of
' : fsec:urity"uﬂde_r:{:!ausE_-Sm1,2 above) all the iﬁ»’eaefiﬁ:.-@f'-ygﬁ'r_.f;m-_mng and
-~ future rights and interest in and claims under all Insurance Policies and.
. .assurance you hold noOw. orin i:he.;futa:re=-_'»‘cﬁzaﬁng=t_he duration of this
Debenture, any Accounts and the Contracts: and R

of & refund-ar

31340 your beneficial interest, elaim or entitier
' - relation te any Tax or V.
return of Tax or VAT ore

by way of a fioating charge, all the Assets which have nﬁthﬁﬁﬁ effectivaly

aged or charged by way of fived charge

We may by prior written rotice to you canvert the floating charge created by
into & fixed charge in relation to all arany such of your Assets specified in the

3.2.1 we have reasonable grou
 process or otherwise; of

2.2.2 an Enforeement Event has oecurred,

\sset this shall et be

constiued as a waivar or
any other clags of Agset,

Subject to the Insolvency Act 1986 and Clause 3.2, the fioatirig eharge created by Eiause .
3.1.4 will autem
of your Assets if; -

Paga 5635

nds far considering that those Assets are in jeopardy, by legal

¥ and irmmediately (without notice) convert into a fixed charge over all

similar Aotices in rs spect af




3.6 .

3 !?

4,

'AE

3 “? lan admr ristrator or liguidator is ag:mmn’teé in respect @?fa 8 8F'3 person entitiad te
' 1k g strator or liguidator | e5p: . P ; -

@ﬁ a ﬁ&tlte af apgmr}tment _-w&-th a8 ﬁau

3 a:% 2 yeu leas 2 o <arry-on business or tobea geing ¢oncern
gs or at_her precedure or step is taken in ﬂ ﬁuﬁpﬁﬁﬁtﬁﬂ ﬁ? o

rding-up, dissolution of ra- -otganisation of VOLE .her thana wmdmg Up -
‘_:__t;rm which Is stavee% within 14 day& af its fﬂfﬁﬁ?&ﬂﬁ&ﬁ‘;@ﬁf*

irity and S vexatious s
) _talhsatim as set ﬁruf in this Clause 3.

351 .yg_g'gr@_ﬁ?;f@r:atg;gmt to-grant Security over an Asset in favour of another; and/or

3 5.2 you d;spc:se of an Asset and the disposal is not ﬁfar'%:'.gj&f.?the- ordinaty course of vour-
N busmess : : SR E

Seeurlty that vou create over. any Asse ata Jater date i our favour shall have _
18 -':w,‘,ht;ng eharge ufiless we: :nf@fm you @t_ _amma '

The ﬂaatmg ﬂha;’ge treated by C‘iaUSe'-Sk-l.'zﬁ'.m"ay h‘ﬂt.béftan_véﬁedfihtﬁ a Fi‘xed ftﬁ'a:}gé .s:séésy- .
By r&asan mf _ o : RT

3.8.1 the abtaini'ﬂfﬂ_ of 2 moratorium; or

3.8.2 anything done with & view to ebtaining a moratorium, under

‘the Insolvency Act 1986.

Negative Pledge
Wi;:!?‘gggtnur 'pﬁbf?ie\}ﬁ!tten consent, you mgsk not:

4.1.1 ;':raate iﬁ amfaﬁﬁ else’s favaur any S&s:unty over any of f.he éssgts

OW any-entity to t@ke or held any of the Acsets F gaaymeﬁt
. E}U&F our. aharge @m tha‘ﬁﬁs@t& or

1 pﬂﬁ% of @ﬁy ;:rart gaf sg,;r:h undertakmg anﬁ
1ary course of tmdmg :
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42  Any Security Yeu create after signing this Debentura (other thari in our favour) shall be
Expressed to be subject to this Debenture.

8. Security documents

5, documents of title

ds an documents
such deads, documents of

date of this Debenture, or by

greed in writing between us,

5.2 We may ask you to sign the follewing decuments at your cost:

5,2;_-31-&-§§§a¥-'m§r§gag§ i such form as we':ma:y-_ﬁrequ-ire e'i;f-é‘r-'any'Pmperty'tha?t you acquire;

or

over any of the Assets tog

i¥ing the payment ordist

5.2.2 .any-@thﬁrﬁgﬁufity In such form as we m Y require
any other documient which we miay require fer s
us of the Liabilities, '

ether with
harge to

8. General Frepresentations, warranties and covenants

8.1 Forthe duration of the Security Period you agree that you will:
6.1.1 give s coples of your and your subsidiaries trading and profit-and loss sccount and -
balance sheet not later than 120 days from the end of each financial year, we may -

- wirite to inform you that we have appointed a person to examine at reasonable times.
all books, accouints and dociments relating to your business and to investigate vour

affairs orthe bus:insss_-anttjg_’or affairs of your subsidiaries; You should provide the
appointed person with all the miormation he may require; -

61,2 if required by us, maintain an estimated 3

debts owing by any subsidia
~ and of your s at 2 te be
ere is.ne managing director then o
g the sald aggregate value;

Fyour book debts {excluding
In hand as appe ing in your bogks
v us, We may ask your managing di ctor, oF
12 0f your direttors, to give us a certificate

i

et a8 oy agent the debts {including book debe_fs
ture and pay into the account you have with us or |
sked yeu to pay them it we te

5 OF claims In-favour of any cther person or PUrport to do so, If we ask, you must
gn to us all or any stich debts and claims in a form we require;

» postpone; release or waive any

6.1.5at I times eomply with the terms of any Facility Document or any other agreement
- between us; ' :

8.1.6 kee | .
" Information to anvans gxeept with our pricr written: consent; and

p all Confidential Information canfidential and you will fot disclase any Confidential

6:1.7 107 "E&fﬁ.yg--'as-'sa@:n'-ﬁs.yﬁ_u: agquire-any Property gnd at your own coest, take such steps
as-we (acting rease 12bly) may require to create of perfect Security aver sueh Asset,

8.2  For the duration of the Security Period you represent that:
: Page 7 of 35




ﬁ 2.2 this mebemure 18 your legal, valig and’ b;nz—img abligation and is enforceable against veu
iR ae;:ﬂre:fan Ce With its term& 5 o '

' @ 2 3 If ym.n are not ar indiv ! you have tha pmwg-:»r ta own th’g&;&g@tg-gﬁ@ f:arry gﬁy@w .
busmess as it.is baing L '

&, 2 A1Fyou are not an individual, the ent

-transar:taﬂﬁs £a

, © 'stsmtxﬂna.i d-@t:yménts-
ar yw oF any of yau Assels of ¢
,_:'_begi} under any such sgreement or instrij

; pe 'ﬁrm a_ﬂf:_i daiwer and

6, 3 Bif ymu are not an individual, nie limit on your powers will be: exceedeﬁ as & resu It af
creatmg any Security or giving any indemnity mntempiated by this Bebenture

> agreed by us, this Debenture ereates first ranking Security in our

. cept 'fﬂi" Beturity constituted 'by ghr £
SREURtY: In faveur of anvene

6.3

; Walve or g:;ms%:p@ne EUF' ﬁg%}ts in régpect ef debts mciudmg bmk debts

Esﬁnm

: ; ..-ﬂué'-t ' y@ﬁ fr £ ,’Trﬁi
fﬁf debts reass&gned ‘or due to be re-assigried, hy the third

& i the fixed charge amateei by sub-clause 3.1.3. 7, subject c:miy to
-any“dﬂfsﬁces i rights of set-off whach the third Pty may have agamst you. .

6.4 Vﬁu"'shaii_;gf;atf.ga :
i any of y

“any action {ar permit any actioh to |
jhts relating to any Asset being imp
t n__fiﬁuf expressed o be

_,,_@ﬁstﬁtumtf by f:hls E}eﬁe\ﬂtura

7. Pmpgrty and environmental covenants

7.1 W i:h reggrd to an'g Pm@emfﬁ for-the g%urat:e:m of the S¢ i rém@:mﬁ voll agree;

=i mﬂgs g gther effects. chamad under-
d'cand;t;on {faar wear and tear

t’hi__, _ "%3& ‘ A g‘a

71,2 i:hat n@thmg ‘has arisen ar. has been greated m
: m;__ g interest ﬂr_an um&g_s,ﬁ_,-' ' i

uding access) necessary for the' &ﬂgmyment and usa of any of the
bee necessary for the: ﬁawmg an of #s busingss st the Praperty)
Page 8 c:rf 35




7R

7.3

-areé enjoyed. by the relevant Property and none of those facil
any person to-terminate. of curtail s use or on terms which:

use, where the lack of those facilities would be reasonably
: value or use:

ities are on térms entitling
conflict with or restrict its
ikely to affect materially its

7.1.4 nﬂt o part with possession of any land ar shara the pecupation of it with any other

(PR O v de s, Without our prior written consent,. unless any fease tenancy
hf:ﬁ_'.ce granted to you comes toan s&mﬂ

7.1.5t0 gr@yiﬂgty@-'wiﬁhdﬂmmaﬁtﬁ and |1 nfaﬁmatsm that we ask you for;

er ﬂutgemgs or

ifalst: asﬂagsmems amzi othe

g to "iha Prope 'y »m' y@u do
ke the: aﬁsﬂmpr‘;ate payment

Fil, o perfurm all the material termis on vour part. coatamecf i any Lease, agreement for

_lease, !:cence or other agresment or docurment which' gives vou a right to oCCLpy or
tsa: pa'oper’ty comprised in the Pmperty,

it fv with all laws currantly in fm-gei 4 j /;"E'ﬂmﬁﬂfﬁ of aﬁy _
guthed ty (statutory or dtherwis rag:i” jes and eod '

: ng any land, your business, the Ass&tg oF ra!atmg to the protection of the
erzv,, onment o health and- safety;

7.1.10to comply with the termis and candti
consents or apprava vired by any lay
r@ﬁmmg to the protection of the- ﬁnysmnment

7441 to mfﬁrmﬂs immediately when you: ‘e any clalr

' have net eampliad with -aﬂy FFi
IR o Qwen te you that aﬁy Azsaf -
'Eanﬂ:ar contaminative use 5

sult Ay ?giiure E;y ym,; i:a
It of any izab;irty atta(:h‘i_f}g by

asehold of other interest in
lib-lease ("and forthe purpms&s of
i .fﬁtts.g&r sueh an acquisition shall be
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Land Registry writ
FIt be duly noted in the Regist

2 natice of this Debenture and.
S to each such title,

B.  Investments and Dividends 8.1
Investments
For the duration of the Security Period you represent and warrant to us that:

81,1 the Investments are duly authorised, validly issued and .3fui?y.psa§id.a.n'cf- are nat subject to
-8Ry eptien to purchase of similar Fight; and

8:1.2 you are the sele legs! and beneficial owner of the Investments.
8.2 Certificated Investments
A5 5000 as _pcissibi-e:aftér vour acquisition of aﬁyi_cerﬁﬁca%érﬁ Investment, yvou:
r toUs any stock tra h&f@r{fﬂ?miaf

°r to enable the transferes to be
'ita‘tha'ﬁt'Inwstmentf including:

8.2.1.1 delivering executed stock transfer forms in our favour or any of our

nominees as transfereé or, if we o direct, with the tra'ngsferefe‘"i-eft}_b:f'a.n ler
and

8.2:1,2 precuring that those stoek transfer forms.are registered by the company in
| which the Trivestments are held, |

F{;’riéﬁheawfﬁaﬁce‘. of doubt, we will not require any Investment to be transferred into our

name as owner of otherwise obtain 4 legal title to an Investmient prior to the Security

‘becoming enforceablein accordance with Clause 16 {(Enforcement of Security) of this

83 Changes to rights

You rh-'ayﬁ'n_oéz {except to the extent permittod by the Facility Qgcuiment-sj_-take--ﬁr allow the
taking of any action on your behalf which may resuit inthe rights attaching to any of your
Investments being alterad,

3 E é; ga I IS

?1;4-,_1'_ YQU-ﬁﬁﬁﬁt- pay all calls ang other payments due and payable in respect of any of the.

B8.4.21F y@z_,;ffa:i! ta do se, we may pay these calls or other payments on your behalf. Yoy

‘RSt im Iy on request reimburse us for any payment made by us und this

pending reimbursement, that payrnerit will constitute part of the Liabilities,

8.3 @thgf'ébgig@ti@%&g in respeet of Investments
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g 5 i ‘%f’au st cormply with all rﬁquestﬁ far_mfﬂrmatlm which is within veur kﬁﬂwi@dga aﬂﬁ
“which are ade Uunder an :

sgm;far pmv;%@ﬁ Cﬂﬁtamgd i‘ﬁ _' ny arti

tion or by any listing or other authority or any
-of asspciation or other Cﬁﬁﬁti‘{utlﬂf}af

Soe 3 = 8T S yeUr Investments. If you fail te-do so, we may elect Lo
: pwwggzanyEnfgrmgtigﬂ which we may have on your behalf.

a 52 “f‘m.; must promptly supply a ‘copy to us of any. Fﬁfﬁﬁﬂamn r»“ef&rr@d to.in Clagse 8,51
abqva .

8,53 %u must omply with all sther cmﬁ;%mns and ebligations assumed by yey in resgae:t af

any of your Investmants.

performm or fulfil any of y?iéf'ur c}hi’é'gatfons;'}

make any payment;

- make any enquiry as to the Rature @F-‘Siﬁﬁgi@ﬂ@ of any pavmient
received by (s of yeu; or

BB present or file any daimn 6r take aﬁy-ét’heﬁ action to callect or enforce -
B ~ the payment of any arrount: :

in‘respect of any Investment,

8.6  Voting rights and dividends

' 8,6,18ub ject to Clause 8.7 (Voting Rights) betaw priorto the occurrence of 'an--Eﬁ-fbrﬁ:e’r';é'ent_'
Evant you-shall be entitied to:

&ﬁli receive all dmdends interest and other monigs arising from the
I Investmerits: and

812 . exercise all voting rights in relatmn to the Investments

Ume arter the ogeurrence of an Eﬂfﬂn‘:amar;t Event, we may, at ﬁuf'ﬁ'sm‘&tiﬁn,_ :
{m ym.xr name or otherwise and without any furthe reonsant or authmrsty from yau):

8521 - exercise {or refrain from: exercssmg_}_ any' voting rights in respect of Ifh_e-
R Investments;
B 8,6.2.2 apply all-dividends, interest and other monies arising from the

Investments in accordance with Clayse 19 (Order oF appf:cafmn}, :

8.6, 3 tranﬁfﬁaf“ the. Investmants into our rame or siich nammee{s) as we shall requsre, and .

8. ﬁ 4 axemse (m” refrain ‘From exercising) the powers and: rights canferred on or ﬁmmgamé
v i “ial owner of the Investrient ' the right, in relation to

ares or other securities are included in ‘the. Investinents, to

B.E4.1 the reconstruction, amalgamation; sale or other disposal of such

' : - Company orany Gf its assets or undertaking including the exchange,
‘conversion or reissue of any shares or securities as g conseguence
“thereof);.
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- Bi642 the release, medification or variation of dny rights or Habilitiss attaching
o to such shares or securities; and
- 8.64.3 the exercise, renur‘:‘c'ia-t:iéfjﬁ- OF assignment of any.right to subscritie for .
R any shares or securities, in each case in the manner arid on the terms
we think fit, and the proceeds of any such action shall form part 6f the
Investments, o : L

8.7 Voting Rights

You shall not exercise your voting rights in relation to the"_ﬁinviestmenté In‘any manne¥, or
' otherwise permit or agree to (i) eny variation 6f the rights attaching to or conférrad by.all or
any part of the Tnvestrents, or (i) any increase if the issuied share capital of any company

whose shares are charged pursuant to this Debenture, which waild prejudice the value of, or
“our ability to redlise, the Securlty created by this Debenture, :

88 Clearance systems
8.8.1 You must, if 50 requested by us;
8.8.1,1 instruct any clearance system to 'tra:hsfernany-:xnveéfmem_.ﬁ;__.!d; by it for
. youor your nominee to our &CCoUnt or our nominge’s account with that
clearance system; and . - ' L _ '
L BBL2  take whatever action we may request for the dematerialisation or

~rematerialisation of any Investments Held in a Clearance system, . -

lause 8.8 we may, at vour expense, take:
e dematerialisation or rematerialisation of the

8.9  Custodian arrangements

Yo MUSE:

¥ give notice of this Debi tture

8.9.1 prompt to any custodian of any Tnvestment in any form

ien we may reasonably require; and

'8.9.2 use reasenable endeavours to ensure that the custodian acknowledges that Agtice in -
any form which we may reasonable require. @, Intellectual Property

8.1  Preservation.

You must promptly, if requested to do so by us; sign or procure the signature of, and comply
with alf of @'t_s;r_ihstm'ctibms i respect of, any document required to make entries in any public

-register of Intellectual Property (including the United '}{ir}gd-bm'Trade'MarksReg‘ié_ter_-}.jwﬁféh o
either record the existence of Hhis Debenture or the restrictions '{j'ra-disp%’a_&"{irﬂpﬁs"ed by this®
Debenture, o

10, .-Aggg‘;sjmfg
10.1 Undertakings

You -:sh-éEE':i e
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request by us, supply us with copies

= _ DY HS 5
. Statements and other agreerments relating ¢

opies of &l mandate letters, bank
o the '

Accaunts;

16,13 rot permit oF agree to any variation of %ﬁ;&'ﬁ@iﬁrm@#@ﬂ@ conditions relating to any
- . Actount or clese any Accountsy and : -

10, 1.4 not open any new Aceount with any ather finaneial institution without ou F prior written

ior t0 the decurrence of an Enforcement Event; you shall be entitied to withdraw or
m standing to thg-.a:;rﬁaif;_s;;if-'%ﬂy-suigh Account. S

11, Plant and imachinery
11.1 Maintenange

You. rmust keep your Plant and Machinery in good working order and condition (reasonable
‘wear and tear excepted). S .

11.2 Nameplates
r’sﬂ_f_ast'mablﬁy_r‘equi:re-td evidence our interest in your PEant_am:_j Machinery; this incl
nameplate on your Plant and Machinery in.a prominent position stating that: _

After the occurrence of an Enforcement Event, you must take any. act'icnf_ which we may
udes fixing a

11.2.1the Plant and Machinery is charged in favour efus,an |

11,22 the Plant nd Machinery must not be dispesed of withaut eur prior consent urless

inder the Facllity Documents. _

12. Insurances

Iow, yeu must, to the extent comm
each of your Insurance Policies, byt
these rights in the manner [
the terms of the Facility Do

12121 We may exereise (without any fi

rther conisent of autharity 6n yaur part)
WS e

With ariy 2 mounts. payable to us under
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12.1.2.2 yau must take such steps (at your OwWn cost) as we may require to
: enforee those rights; this inciudes | Ttiating and pursiing legal pr
grbitration proceedings in your name; and

12123 you must hald any payment received by you undar any ef your
insurance Policies excluding proceeds of any third party liaj
£es paid to you to meet third o ciai

13.  Centracts
13.1 Representations

You représent and waitant to us that:

13,14 each G et to which you are a party i 510 full fare:@andeffeet and constitutes legal,

Ing and enferceable sbligations on you;

& not in default, nor for so far as YOU are awary
chin default, under any Contract to which you

53 ny counterparty toa
Ire-a party; -

i‘Efi.;@:.'afi!_f;ﬁym@ﬁtg due to you by any other party under the Contracts to which voir are
party are not-subject to any right of set-off or similar right: and .

13.1.5 there is no prohibition en assignment in the Contracts to which you are party,
13,2 Covenants o

Until the 'séct;ir“i;y constituted by this Debenture has become enforceable, you shall be entitled
o continue to deal with the Cantracts and the counterparties to esch of theém on & basis

otherwise consistent with the Facility Documents.

14, ?Fﬁﬁ&iﬂ# as to Security

& Law of Property (Miscellaneois:
nd floating charges constituted

(whether monetary of not) & d-from all other

liabilities impesed and rights conferred by or

' ¢ '.Kﬂﬁﬂi}_.

15. Security Motices

15.1 Notice of Security; Insurance Policies
You will:

15:1.1 Promptly on our request glive notice te such '_.m@u Fer count
Policies a5 we direct of the Security constituted undar |

enture by sending a

narties to any Insurance

Page 14 of 35




notice: substantially in, the form set it
 Stheduls 2 (Insurance Policies); and

in Part T {Notice of Assignment o Insurer) of

2 that each such insurer delivars g iatﬁer
{A c&nawfedgemenf of Asssgnment} of
ness Days of the date of service of any

i5.2 mam:a of @ggmw Leases.

Yo .w;'il £

1 86t ﬁut in t{;ié r& gvaﬁﬁ
azgate ef semq_ g of any notice under Gfa

15.3 Noti .;_g.__@f &gggx Fity: Accounts

You wills

15:3.1 ﬁf@mpﬂy upen the date af this ﬁebaﬁﬁtwﬂ in relation
BEeount m "'m;g;- od i . A

tﬁ gach. Agce::unt r_:ther than amy
_,ng of any. ather_ Account te

the :étﬂnt? éﬁﬁétituted Unider
Ein Part 1 {Notice of ﬁss;gnmenf o

. the netica 13 ;ﬂg-a S forr
Iaﬁkj'e’f Seheefaie 4 (Accounts); :

is5.4 Natmﬁ tﬂ’ S&eumw Contracts

Yo WEH

; ter; the
‘the relevant ¢ mmﬁemarty to
benture, the nokice being in.the
racty of Schedule 5 (Contracts):

rt‘y tanstltuted under thas:_i}&a
ut m Part I {Notfce of Ass;gnment of a-Contra

hle endeavours to proedre from: tha relevant c@unter;aartm an _
- of receipt of such: notice in the form setaut i in Part 11
ﬂ@w _ﬁfgﬁﬂ’?&nl‘ of Assignmant of Contract counterparty} of Schedule 5 (Contracts)'

within. 14 Busmess Days of the date of service of any notice under C!ause 15.4, 1. 18,
Eaﬁmm&mmi of ;E;ggyn&v
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16:1 Timing

‘The Secunty created by this Debenture will be Immediate}

y.enforceable at any time on or
after:

16.1.1 the oecurrence of an Enforeement Event; or

16.1.28° st being made by vou to us that we exercise any of eur pewars under this
Debenture, ' '

16.2 Enforcement

After the .S’éc_urity created by this Bebenture has becorme enferx:eabie ‘We may, w1thaut notice
to-you or prior atithorisation from. any: court, inour absolute discretion:

t:y {at'the tkmes, in the manner and on the terms
d held oF dispese of all or any:par& of the

VEr, exemse aa%! or any of the nghts ' _
sCretions rred: by the Law ﬂf‘_Pmperty Act 1925 (as
¢ by this Debe tu'}anmfﬁrt gees, by this D -8
Farred by the Insolve cy Act 1986 or any other law on mar | ; ;,

and Receivers;

16.2.3 exercise a§§ our rights, powers ang mm&da&ﬁ as ass:gnee or chargea in respect of the
A untﬁ am% iR par%: icular, the: right to; :

152531 demand and recetve any |

rast or other: mames payable in respeﬁ of
any credit balanee on a ¥ At :

SuRE: and:

‘ m ar mwardﬁ tﬁef@ayme It ar i 'é’i ﬁf a E ﬁF part @f
ik ,;{sas %:he ﬂua but ungaid in-accordapee wfgh ;'use 19 {Order of aﬁpﬁcamﬁ}

16.3 Statutﬁw ;mww&

186, 3 i The s‘eatutaw ;mwer '

ale ar ather rsght af dzspﬁsai e::@nfarreﬁ ﬁﬂ us aﬁﬁ on any B

: he Law af Pmparf;y
it 5 shaif-he degrned due ;

ing may be exercised kay Us at; any timﬁ ﬁﬁ ar after th!ﬁ
able and such Powers are extend

- nay t ‘and witheut thé %iééé to g:‘;f i:
with any msﬁrse:t ' ns :mﬁaseﬁ by law {mc udmg um:ier sectsfm 8% or section 100 af the:
Law of Property Act 19285),
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1925 to.

. make any lease in réspect of any present or futmfé-i‘é"‘mpert}% without our prior written
- ¢onsent, : '

is Debenture has bee

17.  Effectiveness of Seeurity

uted by this Debenture shall rermain i full force and effect as continuing:
bilitiz W ey have been irrevacably discharged in full and no further

able of arisini  shall not be released befare thep by an intermediate

bilities or for any othior reason.

The Security created by or pursuant to this Debenture and 6ur rights, powers and remedies
under this Debenture shall be cumulative and shall bein addition to and independentof every
other Security, right, power-or remedy which we may at any time have in connaction With the
Liabilities, including all rights, powers @nd remedies provided by law, and accordingly, we
shigll not be obliged before exercising any such rights, powers or remedies:

17.2.1 to make any demand of, or take ariy action s b Sty o s
- agalnst, you; : x .

17.2.2 tﬂmakef@f file any claim or praof in winding-up or dissolution in respect of you; or
17.2.3 to enforce or seek to enforce any other Security held by us in respect of the Liabilities.
17,3 Mo merger of Security

N prior Security held by us over the whole or any other part of the Asseis shall merge into:
thea S‘e-cu'_rit_y"Cﬂnstitutéti by this Debenture.

17.4 Mo prejudice
The Sécu'-r%ty_created.h‘y.crr ‘pursuant to this Debentuire shall-not. be prejudiced by any

enforceability-or invalidity of any other agreement or documieht or by any time or indulgenea
granted to you or.any person, or us of by any variation of the terms.of the trust upon which

‘Pagé 17 of 35




17.5 Remedies and waivers

17 5 1 No failure to Sxercise, nor any
_Under this Eehﬁnt_u e shall ap,, Wl :
of any right or re iedy prevent and: F OF bthe

-1-‘?;5':2&@ aiect;ﬁﬁ to affirm this Eﬂebanmrﬁ ﬁﬂ BUE paft 5%13 Ese effectwe uniess in wrtt ing:

17.6 Famal l‘nva!iﬁsw

_ _iikegal Eﬁvaud ar

waf any guﬂsmctmn neither th& ega!rty,
INg provisions nor the legality, validit
‘the law of Eny.afiher Jurfsdlctmﬂ shafi” u’; any. way

17 @ 1 If &t gny time, any 'prﬁwsimn mf 't?}:ﬁ BehEﬁture i i rﬁggﬁm-' 5
. unenfon atg%e !ﬁ a'—- 5t

17.6:2 ff any ﬁar& of the. Segur;ty mtended to. be'-rf:r’ tad
ﬁvaird unenfar '
sthar part of th

17.7 Waiver of deferices

The. ohhgattons of, and the Security created by you under this Debentire will not be affecf:ed

by any act; -omission or thsng ‘whiich;, but for this E%ause would reduce; release or prEJU{!sce

any of its cbhgat:mns under, or tha. Security creat@d by, this Debenture anig whether oF not-
knawn ta you or us.including:

ny time, waiver or o nsent granted or agresd to be granted t6, ar composition with
‘v’ﬂ“- or any other persen; - A _

17.7.2 thg« reiﬁaga of you or any other pers ﬁiuﬂder the terms of aﬂy Eampﬁsrmﬁ ar
arrangement with any-of your Ems’rrmrs*

st ;rity';:s vaur assets
¥ famahty or other r“eqmmmaﬂt in
3 the full value of any Sewﬁty

_acaty or lack of power, authaﬂty o iegal ﬂemﬁﬁahw @? v digse utmﬁ ar
the members or status of YoL: gFany other pérson;

17, 7.5 arsv amendmen&, novation L Bxtension {whether at maturity or atherwise)
-oer Fﬁstatemey, dn ex se f 'am:i afw_ .tsﬂewer nature, and

-of; any ﬁx%aﬁs ion of,
Br amaur underany .
"r’:.umﬂ any- qu:s!;ty Bmcum,,, nt or pther

ligatmn ef aﬁy:;:ermﬂ undﬁr any
oref tha Liabilit ;

17.7, ? any ;nﬁﬁivenw of shimilar pmseeﬁmgs ﬂeiatmg 6 you or any other person.
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17.8 Immediate recourse

 before claiming from you under this Debenture. This waiver applies irrespective of any law or
provision of this Debenture to the contrary,

17.9 Biirther assurarnice
17.8.1 You shall premptly, at your own cost, do whatever we of any Recéiver may require;

17941 tocreats, perfect, better perfect, protect and/or better protect the
Security created of interided be created By this Debenture;

rfeet, pratect and/er better protect the -

17843 to create, perfect, bettar | _ ette _
- - ! erintended be created by this

priority of the Security
Debenture;

17943 tofagiitate the exercise of any rights,

POWSFS and remedies vested nus
Brany Receiver by th Y IRV

= Debenture and/or by law; and/or

17,9.2 Tni erder to satisfy your ebliga

urance over all or any of the assets
s (Whether in favour of us oF noi
sation and give any notice, instruet|

make any rer

18,  Consolidation

‘Section 9@_3_"af-_the11_a.w of Property Act 1925, wh_;ch?rés.trfics:s the right 'té'cﬂrzsdiidaté (add
- together) mortgages, doas not apply to this Debenture. o - . -

18,  Order of application

18:1 Application of procseds |
Un!éé‘sﬁthémiﬁe determined by us or a Receiver, 'a'IEi'a}rhﬂum‘ifﬁ_'retéﬁVédf or recovered by us or
any Receiver in‘exercise of their rights under this Deberiture will, subject to the rights of any -

creditors having priority, be applied in the order provided ir Clause 19.2 (Order of
applicationy. = : a

18.2 Order of application

The order referred to in Clause 19.1 (Aippﬁcatiﬁn;.a:'afﬁ;ar@ceeaf’s) e

19.2,1in or towards payr
- iricurred, a

+ with
“this

with

19.2.2n or tewards the payment or discharge of the Liabilities; ang

19:2.30n ﬁ;ayjmgnt of any surplus to you or any other persen entitied to it,
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18.3 Thiﬁ E!ausa -1?33 {@r@’ar ar appifcalion) applies and catinot ba excluded by aﬁy-ather_'ég_réém'ént
- yeL- hav& with us unless the agreement. s@eztﬂﬁaﬁ ly refers £ the. exclusion of this '{3!@;;_5@- ig,

20. Ap@gmgmg & Recaiver

er this De E:;e_ntura has become enf&m&ahlﬁe- e
: urity), wWe may appoint sofmeone a a-Recewer'
ssets,. We._may a@pmnt d;ﬁ"ee’e :

20.2 We'may (514’ @L“t ta the prﬂvgs{aﬁs of Saction 45 of the
REEEW@ {}ﬁ% ; h :

' tha R&cewgra Fges The Retew&r si’nali ﬂfﬁt at{
iy fity: hy reascm o the appmntmen
Becaiveris de _

. .pﬁﬂglpag BRI AR

20,4 addit" 1 to those conferred by the Law aof ﬁraparty ﬁsct 1925 an anv rec@wer appamted :
nat Act, each Recelver has, and is ar ali of the rights, powers and

s set out n this Dabes The p iscrations aﬂfgma_ by ar

s Debent v Rec _wer sha!i ba. in-addition

Act Md *ihDSe 'canferreﬁ by o P f;suant"té this

_Ehe' termis of this me;:enmr& shall prevail,

20.84 -R@gﬁwwmiay;.’im your name, "E He 5@1@?511&5:- o

2ESArY oF Qesarabiﬁ fer F‘Ba“@mg o

2@ 5 1 ﬁa a;l Mhﬂr ae:i:ﬁ ang thmgs_-whmh ha may mn"‘ﬁ" - e
o i . i sor éfscret;@ﬁs

af ar g

D any. Assats-au'-th pawarg, authorities and thmgs wh:tzh ha ‘would
ing as if he were it olute beneficial owner,

-3@,@.-&-;%s:&é_vgrfmgv:

20.6,1 sever any fixtuires from the Property;

20,62 ggu} let; exchange, grant: rights, optiors; eagements Aease or !:cense__aii'iur part of the _
' 3&5’5{,‘_ (o7 agree to do any ef these thi ings); _

s of, surrender or allow sameeﬂa elsa 1 aecept surrenders of any

wfth any sale for cash payable hy mgtaimﬁﬁﬁs-;--_%ﬁ&i}"ﬁﬁﬁ ﬂrSﬂiuntzﬁﬁ for anether
C@Fﬂﬂﬁﬁ% '

20.6. 5 set up'@r agmﬁ to set Up a cofmpany to ﬁurﬁhaﬁe the Aﬁﬁa&;ﬁ saiﬁi
Padge: 20 of 35




20:6.6 make or arrange for any repalrs and tmpmuements of the Asset he thinks necessary;

20, Es 7 axemse all vatmg and gther rights atﬁaﬁhed to stocks shares and other gag sillgee=rg You
owny

22@ 6.8 pay off those with 5 prior entumbrance (such as.a first legal ;:harge} and provide s

.,_,;-\EE!#&{ asif it was from yeu so that the Enwmﬁraﬁﬁe €an be discharged or removed;
and

20,69 takaany action he deems ‘necassary for the improvement, realisation.or preservation
unless we write to | inferm Bim otherwise.

: gmme enfarceable i
n’t}f), and stib;ec:& to the provisions of the
&d persons te ba Your aﬁmimstratar
i3 fstraﬁa'r) {zr agether wnth any
Kﬁﬂfﬁ@ '

r&mm sa apfmmw
on'"is a persen qu

ﬁualéf‘eg pers
15886,

20. %T‘he powers given ta us in ) lalise 20,1 and 20.2 ang all the rights below wilt apply:r

20.8,1 whgﬁh-@mr not we have entered or takeﬁmsmssien of 'the Asset: apd

or part of the 'P‘mpé ":y ﬂ
of these powers in our fiame

iR ndsttéhé #ge see fit, 'WE can g Fﬁiéﬁ‘ aﬁ’f
ﬁr-"yaum wztham bemmmg liabls a5 rAgrtgages in possession;

¥ Ak 1925 apwtﬁ any pe son p;_ hasing fre

Us o f if the: statutory powers of sale and of ; appamtmg “the
: 1 refation te the Assets or any part had not been varied or extenided by this
Eﬁebenture '

23, ;;Bsgwgri-_@f attorney

‘Security for the perfermance of yauf ﬁb_j‘f atiohs under B
OCE Ny appﬂmt us and each Ret: : EERA
'Wﬁ@th@r ar not we have appoi
intment, app int eac E%
- thﬁr 1n yeur name a;

& 1 Recaiver: ear,
- ﬁtmta and enter into and sign
ecessary under this -

ﬁg@iéﬁtﬁrﬁé éﬁe m-ay f:amf )

22.2 We may ﬁ:«ferm'se all powers that the Receiver has whather or not we arg acting as your.
atterney and whethe; or net a Recejver has been appointed,
22.3 You shall r‘atify and confirm all things done and all ciq::’txmea‘tg executed by any attormey in the
KEFCise ar the purported exercise of all or any of its powers,
' Pagé 21 of 35




22.4 Ym'cavenant*{fa “the purpose of the :rreva
J wi&h each Recewera

cabie naturﬁ_eaf the

23, 'ﬁ!yﬁﬁﬁi you more time to pay

If we see fit, we may grant You. more: t;me or make any: arrangaments or vanatmns t@ pay
any Ltab:int}es We may aiso retease any person(s): {wheth@r or not they are jeintly and
separate?y Isabie} from any Liabilities secured under this Déberiture. We can do this without it

' affecting this Deberiture o any money vou owe g Sud; any liabilities it securss,

24, 'xnvaaﬁ"giaﬁgaf -
If requested by usyou must, at’ YOUr owri cost, appomt an accountant ora firm of
accountants chosen By us to investigste your financial affairs andfor any subsrdiary or
_subsmlary undertaking of yours and reportto us; The. appointment will be made on your

behalf. We can make or guarantee payment of the fees and expenses oF ask You tc pay at
the tEfTI*Q of the- appomtment _

25, ﬁ@ngml!y -

In no cfrcumstances will we or the Receiver be liable 0 "';f'ﬁs;ii for any mﬁﬁ_’iés 'ﬁ%ﬁiéﬁ--'eifﬁéf wWe
or the Recewer da not-actually recelve, S : S

26. Using money received by us or the Receiver

26.1 Any 'Fﬁ'@ﬁgv we ar the Receiver racover or receive will be used i tﬁﬁ-f@; lowing arder:

26, 1 1 f’rst- tﬁ ‘pay all costs, ¢
_ i:he ?%@E@i}f;et Have m

26.1.3 anﬁ Fi f;aély, if any ameunt is left, tg p@'ﬁf the person(s) Qﬂi@itigﬂ to it

for paying ali costg, char‘gﬁ&, %@55&5 and expensas.:and ﬁther ammun{s we
F.or have tar pay ar wsil

" es fhé Eﬁst Bf Takin

without first giving you ﬂﬁmtpce and we will charge

. wWalver oF caﬁseﬁt in connee
IF’J t e& Eu -e : Days af gemand, reimbi
: ed to-legal T ;,_5) reasonak
3 uai:mg, negotisting or comply

et with this: Debenture, you sh&ﬁ '

v incurred by us ar by any Recelver ir
ng with that reguast Or requirement.

l' with any ﬁrﬂééédr'ngs insti "i:ed by of
lding the Sectirity constituted by this Eﬁebenture
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28, Indemnity

28.1 You shall premptly indemnify us and eve

| \ ry Recelver againstany cost, loss or liability incurred
by any of us as a result of: -

28.1,1 the taking, holding, protect!

on or enforcement of the Security constituted by this.
- Dehenture; o ' :

28.1.2 the exercise of any of the rights, pawers, disa étions and remedics vested fn us as
lender, eaeh Receiver and any delegates thereaf orby law; er

28,1.3 any default by you in the performanee af a
‘assumed by this Debenture, -

29.  Assignmentand transfer

sbligations under this Debenture,
28,2 You may net assign or transfer any 6ne or more of your rights and/fer ebligations under this

Bebenture. | . |
29,3 We shall be entitled to disclose suef infermation relating te you or this Debenture as we
d:(b) enter inte contractual rel

ug; an

30,  Unregistered or Registered land

N '-dispasiffqr} of the registered -e’sta'fé 'b-y ‘Hhe
registered without a written consent sigried b

proprietor of the registered estaté is to be
_ ¥ the proprietor for the time being of this
- charge in favour of Cynergy Bank Limited referred to in the Charges Register”

£, execute
o other
=dl {6 in this

31, MNotices

31,1 Any notice, request, demand for payment or other demand we make Under this Bebenture may
be made by any manager 6r officer of ours a

Ad delivered by_rtihé Tollowing methods: 3111 by
hand;.
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31.1.2 by fax;

31.1.3 by post; or

31.1.4 b}f‘reiggﬁf@ﬂif; cammunication, such as e-mail.

31.3 Any notice, request or demand will be considered to have been delivered to you-as follows:
31,31 If delivered by hand, on the day of actual delivery;

31327 sent by pest, -@nr'ihgﬁgséﬂ@ss‘ﬁgy‘fiﬁinwiﬁﬁg‘%ﬁ@:ﬂgy' on which it was dispateniad by
pre-paid post; _ o

31.3.35 géﬁ@ﬁ-&r‘jmﬁ@ by fax or ather electronic communication and sent before 5:00 pm, at

the time of transmission; or

31:34 if given or made by fax or ether slectronic communication and sent after 5:00 pr, on
- thefallowing Business Day. | - o

32.  validity

| remain enforceable valid and binding for all purpeses whether any of the
CeSSOrs or assignees in the course of running their business: -

32.1 This Debenture wi
25, their sue

3.;2-;.3;_!-1_._ghaﬂggg_thgw_ﬂgm_ai
32.1.2 amalgamates or.cansolidates with ancther cam’pé._nv;' .
32,14 changes their constitution.

83. '%‘grﬁgg;@g%

T hi's'.'i'}'ebﬁe_ﬁtﬂré:'r'na.y' be executed in any Ruimber of :r:{w;n't'erﬁarts:ar}d this has the same effect
asif the signatires on the counterparts were.on a single copy of this Debenture,

24.  Third party rights

ed to the contrary ina Facility Documant, & person who' is fig L a party
Ights under the Contracts ( ghts of Third Parties) Act 1999 to
elit- of any term of this Debenture, '

34,2 Notwi ”h‘%%gﬁﬁd"ng any term of any Facility Documant, the eansent of any persen who is not g

Party is not reguired to Fescind oF vary this Debenture at any time,

34.3 Any Receiver ma

benefit of any Clause which i xpressly confers rights
 8nd the provisionis of the Contracts {Rights of Thirg
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35.  Variations

_Né'_ﬁa’ﬁa‘-iﬁf&n of the terms of this Debenture shall be valid unless such variation is I writing.
and signed by all parties to this Debenture..

36. Release of Sesurity

Following the date on which ali of the Liabilities have been irrevocably: discharged in full and

-no further Liabilities are capable of arising and the Secufity Period has:-ended, we shatf at

- your requiest and cost release and cancel the Security constitited by this Debentire ang
procure the -réa'ssignment-to-_y‘w of'i:he-Asse'ts_assigpn_ed?'ta'-u‘s pursuant o this Debenture, n
each case without recourse to, or any representation OF warranty by us. If we are of the. _

- opinion that any payment made in or towards the -'dEEEChargé”bf-ahy-a?_the_-’f.-iabiﬁti&s is capable
of ‘being avoided or set aside under.any law applicable to liquidation, administration,
receivership or insolvency, we may x:féfér‘-té’k‘i'ng-"t'h-ée--actfcn_'cc}ntem plated by this Clayse 36 for

~such period.as wé may deem appropriate, - '

37. Eré;gma;ﬁi@ﬁ of Seeurity
This Débenture is in addition to any other rights or Security, now émﬂ._ﬁn the .fumé"e,:-h_é!'d- by
us in respect of the Uiabilities and will not merge with or prejudice or be prejudiced by-any
such rights or Security. ' _ . -
We may set-off any matired obligation due from you :unde‘ﬁtﬁis:E‘éb?e'n'mbé against any.
matured ubligation owed by us to you, regardiess of the place of padyment, beoking branch or _
[ r.rén‘r:y-@f either obligation. _ L S - :

9. Governing Law

29,1 This Debenture and any non-contractual obligationis arising cﬁut.-c:f"gr'-%h_-ta'n_ne-ctﬁa-ﬁ with tare
‘governed by, and shall contin e to'be construad in accordance with, English law,

39,2 The courts of England have axc
‘rennection with this Deb

courts of > most approj er
accordingly no Party to this ‘Debenture will argue to the

sdiclion. To the axtent allowed by law, we may take
inany nurmber of jurisdictions. '

39,3 This Clause 39

is far our benefit, We will net be prevented from taking proceedings relating to 3

THIS BE"BEB&T_UR;E} has been executed by vou asa Deed ang 'sigﬂeﬂ.'- by us and is delivered and will
take effect on the date set out on the. first page. o

Schedule'1
CONTRACTS
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Schedule 2 |
INSURANCE POLICIES

Part 1 o
Motice of Assignment to Insurer

Ta:

Date:

Dear Sirs,. -

We give you riotice that, by a debenture dated .. (the "Debenture”), we have -
assigned to Cynergy Bank Limited (the “Bank™) all of our rights, interests and benefits iri, to and
unider the _ L o i L .
policy number » effected by us or whomiSoever in relation to the risk to

(including all monies payable thereunder, proceeds of all claims, awards and judgients) and all
other insurances entered info supplemental to or in replacement 'of such policy of insurance [the -
“Policy”). -

We will rernain liable to perform ail our obligations under the Policy and the Bank is under no |
‘obligation of any kind whatscever under the Policy nor urider any’ iiability whatsoever in the event of
-any failure by us to perform our abligations under the Palicy: : :

We irrevocably instruct and authorise you to pay all payments ander or arising under the Policy to

our atcouit called ™ _ e .. Account”,
Account number _ 501t code. . b is very important .
‘that you make{iaii_ﬁimmed-iate.-arrange'meﬁtﬁ for all sums payable by vou under the Policy to be paid

‘to this account. ' o

FPlease note that:

1. all remedies provided for under the Policy or available at law of in equity are exercisable by
the Bank; T )

2. all E'Eghtfig"'to.témbéi performance of the Pi:iifr:y-.are:_eﬁertiéa'bie'by’the-.;Ba:nk; and

3. all rights, interests and benefits whatsoever aceruing to or for the benefit of us atising under
the Policy belong to the Bank.

This letter is-governed by and shall continue to be construed in accordance with the laws of England.

Would youl please confirm your agreement to the abgve by sending the enclosed acknowledgement
to the Bank with a copy to us. . _

Page 27 pf a5




Part 11 N
Yours faithfully

-....--u-._--”.....-nu...-z.'.,.-,v.;,.'r....u‘..,......,,..”,..,.....,,.,.g..,“-,,,........-.-_y.....”-..--._._.H___...'".“__,_".___n‘_‘."i_.'_"“,"__"“ s s

Acknowledgement of Assignment
To: Cyn'erg_y Bank Limited {the “Bank”)

Date:

Dear Sirs

We confirm receipt from e (the “Chargor”)
of 2 notice dated _ _ ‘of an assignment upon the terms of a debenture dated =

g e (the "Debenture”) to.Cynargy Bank Limited of all the Chargor’s right; interest _
-and-benefit in, to and undér the Policy {as specifiad- in that ndtice}'m-.w.hich’*vve are a party.

We confiriri that we havé not received notice of: S _ S :

(2)  anyassignment or charge of or over any of the rights; interests and: benefits specified in such
-né-ti'cef;_'_cz_r ' ' ' S : -

(b)  the interest of any.third party in any-of the righits; interests and ‘Behefits specified insuch
notice. - L -

We further confirm that: | R |
1. no ameﬁdh’uent,f_waivér-or release of any such rights, interests and benefits will be effective

without the prior written consent of the Bank; ' SR :
Bank 21-days’ written notice of the proposed termination and spé‘c’ify'ir;g the action necessary
o avoid such termination; .

2 - TVO, tem'iﬁa‘fioh-_u’f such rights, interests 'csr"'beﬁeﬁits{wnl ba é-ffEGtT_VE. unless we have given the

3. the Chargor will rémain liable to perform all its qhii_gaﬁijhs-md*@?;'t_h'e Policy and the Bafik is
urider no obligation of any kind whatsoever under the Policy nor under any liabifity o

whatsoever in the event sf any failure by the Chargor to perform :it-s:ﬂb!'ig'aitiqa”s underthe

Policy; and - L ' -

We confirm that W‘éﬁ.ﬁé_vé made all necessary arrangements for all future payrtients payable under
-such Paolicy to be made into the account specified in the notice,. . '

We u‘ﬂto;j’_ﬁ_é’ti‘bha'iﬁ_y' and irrevocably waive all rights of set-off, lien, 'ca'mbinat_i?@n:_mf _ac‘:‘n:'aun:ts'aﬁd

rights refate to am_ﬁ'uf}!ts_awgd to us by the Chargor fand the proceeds thereof) and we will send you
coples of all statements; orders and noticas given by us relating to such debt, . '

This letter is governed by and shall continue to be construed in sccordance with the laws.of England.
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Yours faithfully

L.

Schedule 3 LEASES

PartT _ _

Motice of As:'s:i!gnm;ehi%: Leasaes
To:

Data:

Dear Sirs,

We give you notice that, by & debenture dated L (the “Debenture ’), we have

assigned to Cyne,rgy Barik Limited (the “Bank”} aill our rrght mteﬂasts and benefits in, to and. under
the : T dated-
between

refating to | ' - _ (mciudmg all momes |
payable thereunder and the proceeds of all claims and 3udgments for-breach of ccver;ant) (the
“Lease”). -

We will femain liable to. perform all our obligations: under the Leasa and: ?:he Bank is um:'?;er fo

obligation of any kind - whatsoever urider the Lease norunder any iiability whatsoaver in the event of

any failure by us to perfari our obligations Under the Lease.

Wa rrrevucabiy instruét and: authorise you: topay all @aym‘ents”u'nder or arising under the Lease to

our account called *__ e Account”,
Account nuriber . sort code. . - IS very importapt
that you make:all immediata arrangements. for all suUms payable by you under the Lease to be paid
to this: -Account, _

Please note that:

1. all remee:&ses ‘provided for under the Lease or aiza_i'!ab_lé- at law or in equity are exercisable by
‘the Banic; .
2, all fights to .camp_'ei performance of the Lease are exercisable by the Bank: and
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Part 1T o . _ L
3. all rights, interests-and benefits whatsoevar accruing te or for the benefit of us arising uhder

- the Lease beleng t¢ the Bank. ' -
This letter iéf'g;:'vérned.by*a‘nd shall continue to be construed in accordarice with the laws of England.
Would you pieaise_cnﬁﬁrﬁf;'your_agreement to the above by sending the enclosed acknowledgement
tothe Bank with & copy to us..

Yours faithfuily

-Acknuwiaﬁ'ﬂ gemént of Assignment.
To: Cynergy Bank Limited (the “Bank™)

Darar

‘Dear Sirs
W_e_con'fﬁf:rmﬂ“recefpt from e {tﬁe_ “:G:h-'a'rgah”j

of a notice dated e of an asségn_ment’upon--the.te'rms-'af_-_a;debentﬂﬁe dated . . . .
(the “D‘é:bgnture.ff)__'ta Cynergy Ba‘r_;k.’jLIm’itez_d of all thefﬁharggf’s fight, interest and beriefit in, toand -
under the Lesse (as specified in that notice) to which weare a party. - L

We confirm that we have ot received notice of: | _ . _ _

(a) alrja'y_'a%sé_i'g'né‘nent:ﬂr'-nt:harge:-DF_ orover any of the rights, interésts and Benefits specified in such .
notice; o ' _ IR o L

(b) the interest o%_-any"third.pmy in any of the rights, interests and benefits specified in such
notice, . - : :

We furthe‘"rtﬁhﬁrﬁfz-_i‘hét: _ _ . BT

1. R amendment, waiver or refease of any such rights, interests and benefits will be effective
without the prior written consent of the Bank: : :

2. natermination of such rights, interasts or benefits will be effective-unless 'We'ha_v}‘e:givm the:
Bank 21 days’ Wa‘it_t_iar_z notice of 'é;he--pmpds'ed-‘términati_o'n.'and gp’é‘téfy_ing“t’t&-;a’_;'action,né’cés'sary'
o avoid stich termination; | |

3. the Chargor will refriain lable to perform all E't:s.txb;i_'igzatmﬂg'_u nder the Lease and the Bank is
under ho obligation of any kind whatsoever under the Lease rior under arny hability o
whatsoever in the event of any failure by the Chargor to perform its obligations under thi:
Lease: and. ' '

We confirm that we have made all necessary a‘rrazfrgemen;t“s;_'faraéf'fué:u?e. p'a?yme*nts payable under
such Lease to'be made into the account specified i the notice. -
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We uriconditionally and irremcabi_y walve all rights of Sét_"'fﬁff,- lien, c-embmatier_i of accounts and
similar rights (however described) which we may have now or in the future to the exterit that such
rights relate tg‘a’":'a_mpnnts owed 16 us by the. Chargor (and the prﬁcegds_.thereoﬂ_ and we will send you
copies of 5l statements, orders and notices given by us relating to sich debt.

This letter is -onvémet! by and shall continue to be construed in accordance with the laws of England.

Yours faithfully

ce. _
Schedile 4
ACCOUNTS

Part1
Notice of Assignment to Account Bank To:

Date:

Dear Sirg

We give YGU"n‘ot'ité_{ha't, by a.debenture dated .('the-'“‘ﬂ&béntﬂﬁé'”_f-_;- we have assigned
and granted a fixed charge (to the extent that such assignment has failed) to Cynergy Bank Limited
(the | | L
"Bank"”) any accounts and all monies (including i_’nte_re‘si;j -frts_m-tim_e_'%:t:}--tim'e standing to the credit of
‘those accounts with any. bank, building society, financial institution or-other person and the debt or
debts represented thercby.. '

-'The.accwnt'[s].méintai'ned_ with your e {igfa';;e};:'

Actount Name[s]:

Sort Code[s]:

Account No[s]:
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PartIr o SR
We-c'@'nﬁrm thaf';i::théﬁ‘ank authorises you to permit us o withdrawand otherwise deal with funds
standing to the credit of the ‘above named account(s) until:

(a}y -ynu‘l'reﬁéi_ve-nctice in writing to the contrary from the Bank;

(b)  a petition 'is-:p!rézsmted for a windinig-up order in respect of us or an application is made for an
administration order in respect of us,

(whichever accurs first).
This letter is governed by and shall continue to be construed in a:cécﬁdan'té_'w'ifh the faws of England. -

Would ng_'jp’fe’ééé- confirm your agreement to t’h‘é"abd#e_ by sending the enclosed ’acknﬁwjed"gem{e"nt
tothe Bank with a copy to us. _ o : o '

Yours faithfully

Ackn;ow_!_;e;_lgéﬁ}efné ﬁff’Sez:u_rity- by Accﬂunt_&ajﬁk' "

To:  Cynergy Batik Limited (the * Bank”)

Date:

Dear Sirs:

We confirm receipt from . — . ___ (the “Chargor) of a notice dated -
of an assi.gnnie_nt-_ _ah_d-'ﬁkér;ﬁ-t‘:harga upon the terms of & -de’bent-ure'_dated.. R _(_t‘he"?{ﬁ_éheht_ure”}

We unconditionally and frrévocably waive all rights of set-off, lién, combination or consolidation of
accounts, security inrespact of any Accounts] and similar fights (however described) which we'may
have now or in the future in respect of [each of] the Accay ntis] orthe balance thereon to the extent
that'such rights refate o amaunts owed to ug by the Chargor atherthan the -a'mounts_'n‘Wec_t‘_--:ih'
connection with the operation of the Account[s] referred to below: '

Account Nar e[s]:

Sort Codefs]:

Account No[s]:

we confirm that we have not received notice of the interest of any third party in {any of] the
Account]s]. L S
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This letter is to be governed by and will be construed in accordance with the laws of England.
Yours faithfully

GC. L
Schedule 5
CONTRACTS .

Part I o
Notice of Assignment of a Contrace Tou

Date: _ ...

Dear Sirs,

We hereby give you:notice that we have assigned to Cynergy Bank. Lirnited (the “Bank”) pursuant to
a dﬁ'_benture.ﬁénté:i?d_intd-_"by.u‘s.'ira--.'faswuff ofthe Bankdated . _.(the

"Debenture”) allour right, title'and interest in.a nd.to e 2
“CGontract”) including all monies which may be payable in respect of the Contract.

(the

With effect from your receipt of this notice:

1. ail payments by you to us under or-arisirg from 'the-f'&:{mtira-ct'shﬁufﬁ be'mada to us until:such .
time as you receive notice frorm the Bank instructing You otherwise ("Payment Notice™), '
Upon receipt of & Payment Notice we instruct vou to comply with ail payment nstructions in
respect of any payments to be made under or -arising from the Co ntract asset out i the
Payiment Notice: _ _

2. and upon your receipt of notice from the Bank that the Security {as defined inthe
&eb_eht’ure_),:h'afs’_b’ecdmaeﬂ-’fmrceabie, all remedies provided for in the Contract or available at-
law or in equity are exercisable by the Bank (provided that the Bank shall have no greater
rights under this letter than we have under the Contract); ' :

3. and u_poj_rfybu%l;@ﬁé?bt:nf notice from the Ba'nk'_théti'the_'_'ﬁ'ec_urityzh'a;s 5e'c_¢me: enforceabls, all
rights to compel perforthance of the Coritract are exercisable by the Bank although the
Company shall remain liable to perform alf ﬁ:h'e_-‘mbﬁgations assumed by it under the Contract;

4. &nd upon your receipt of notice from the Bank that the Security Has -’bec‘bm'eﬁ--eﬁ_fdricéa ble, alf

Tig h"ts,]_jinte‘j‘;é‘sts_:aigd -benefits whalsoever accruing to or for the benefit of 6u rselves arising
from the Contract belong to the Bank to:the exciusion of the: Company and no.changes may
be made to the tErms--_af the Contract ctherfwise than as: provided for in any Facility-
D{}cur;;je'nt {as defined in the Debenture); L '
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Please -a'i:'knowi‘éd“gté'reteipt of this notice by signing the acknowledgement on the-enciosed LCOpy
letter-and returning it to the Bank at o e o o
marked-for the attention of

This Eiet'ftérr_”_i's .gﬁi«femed by and shall be constried in accordance with the laws of Erigland,

Yours faithfully,

for and on behaif of

_,ﬁg:knéwiadgémant_uf :-A_Ssignmen-t by Coﬁéra%:t";:&uﬁté%pairty-"

We further confirm that:

no amendment, waiver of release of any of such rights, interasts and benefits arising under
the Contract shall be effective without the prior writtan consent of the Bank, unless itisofa
mihwr:t&thnitaJ:_ﬂ?,mn—opera‘tinnal nature or in any way which could nict be reasonably
‘expected materially and adversely to affect the interests of the Bank;. :

For and on behaif of

By

Dated:

cc: Chargor
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EXECUTION PAGE

EXECUTED 5 3 DEED by
KLARA VICTORIA LIMITED

acting by a director in the presence of:

Signature of witness
Print name (in BLOCK
CAPTTALS):

Address;.

Cccupation:

SIGNED by
for and on behalf of
CYNERGY BANK LIMITED

gum; E‘\?QF’@{},
DG4

N W g

Authorised signatory

pﬂﬁtﬂ ame: EPRATIRARY

Authorised signatory
Print name:
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