% M R01 (ef)

Companies House

Registration of a Charge

Company Name: BNL INVESTMENTS LTD
Company Number: 15286834

Received for filing in Electronic Format on the: 20/03/2024 XCZA3DIF

Details of Charge

Date of creation: 18/03/2024
Charge code: 1528 6834 0002
Persons entitled: = SAL PARTNERS LTD

Brief description:  BY WAY OF FIXED CHARGE, ALL LAND BELONGING NOW OR AT
ANY TIME DURING THE CONTINUANCE OF THIS SECURITY TO THE
BORROWER AND ALL LICENCES NO OR HEREAFTER HELD BY THE
BORROWER TO ENTER UPON OR USE THE LEND AND THE BENEFIT
OF ALL OTHER AGREEMENTS RELATING TO THE LAND TO WHICH
THE BORROWER MAY BECOME A PARTY OR OTHERWISE ENTITLED
AND ALL ALL BUILDINGS AND TRADE AND OTHER FIXTURES FROM
TIME TO TIME ON ANY SUCH LAND BELONGING TO OR CHARGED
TO THE BORROWER AND THE PROCEEDS OF SALE THEREOF; BY
WAY OF FIXED CHARGE, ALL BUILDINGS AND FIXTURES (INCLUDING
TRADE FIXTURES) ON ITS LAND AND ALL OPTIONS IN RESPECT OF
SUCH LAND; BY WAY OF FIXED CHARGE, ALL PLANT, MACHINERY,
VEHICLES, COMPUTERS AND EQUIPMENT BELONGING TO OR IN THE
POSSESSION OF THE BORROWER; BY WAY OF FIXED CHARGE, ALL
INVESTMENTS AND INVESTMENT RIGHTS; BY WAY OF FIXED CHARGE,
ALL OF ITS RIGHTS IN RESPECT OF ALL MONEYS STANDING TO THE
CREDIT OF ANY BANK OR OTHER ACCOUNT WITH ANY PERSON AND
THE DEBTS REPRESENTED BY THEM;. BY WAY OF FIXED CHARGE,
ALL OF ITS BOOK AND OTHER DEBTS, ALL OTHER MONEYS DUE
AND OWING TO IT AND THE BENEFIT OF ALL RIGHTS, SECURITIES OR
GUARANTEES OF ANY NATURE ENJOYED OR HELD BY IT IN RELATION
TO ANY OF THE FOREGOING; BY WAY OF FIXED CHARGE, ALL OF
ITS RIGHTS IN RESPECT OF THE PROCEEDS OF ANY ORDER OF THE
COURT MADE PURSUANT TO SECTIONS 238(3), 239(3) OR 244 |IA 1986;
BY WAY OF FIXED CHARGE, ALL UNCALLED CAPITAL AND GOODWILL
OF THE BORROWER; BY WAY OF FIXED CHARGE, ALL INTELLECTUAL
PROPERTY OF THE BORROWER AND ALL RIGHTS AND REMEDIES
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IN RESPECT THEREOF; BY WAY OF FIXED CHARGE, THE BENEFIT

OF ALL LICENCES, CONSENTS AND AUTHORISATIONS (STATUTORY
OR OTHERWISE) HELD IN CONNECTION WITH ANY SECURITY ASSET,
THE BORROWER'’S BUSINESS OR THE USE OF ANY SECURITY ASSET
SPECIFIED IN ANY OTHER SUB-CLAUSE IN THIS CLAUSE 4.1 AND THE
RIGHT TO RECOVER AND RECEIVE ALL COMPENSATION WHICH MAY
BE PAYABLE TO THE BORROWER IN RESPECT OF THEM;. BY WAY OF
FIXED CHARGE, ANY AGREEMENT TO WHICH THE BORROWER IS A
PARTY OR IS ENTITLED TO OR BENEFIT FROM, TO THE EXTENT THAT
IT IS NOT SUBJECT TO ANY FIXED SECURITY CREATED UNDER ANY
OTHER TERMS OF THIS DEBENTURE.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

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

Company number: 15286834

Charge code: 1528 6834 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th March 2024 and created by BNL INVESTMENTS LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 20th March 2024 .

Given at Companies House, Cardiff on 25th March 2024

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

Companies House s



Debenture

Doted & Wg i~ 2024

1} BML INVESTMENTS LTD
2} SAL PARTNERS LTD



THIS DEBENTURE made thel®&day of M~ 2024

BETWEEN:

{1} BNL INVESTMENTS LTD incorporated in Englangd and Wales with company number

15286834 whose registered office 5 of 118 Qlinda Road, London, NIé 61P{the
“Bommower”); and

(2) SAL PARTNERS LTD incorporated in Englond and Wales with company number

14472909 whose registered office is at 28 Greville Street, Unit 19, London, ECIN 83U
{the “Lender”).

WITNESSES s follows:

1.

1.1

DEFINITIONS AND INTERPRETATION

Words ond expressions defined In the Loan Agreement shall have the same
meaning In this Debenture, unless they oare expressly defined in it and, In
addition, in this Debsniure:

sassels” includes properfies, revenues and rights of every description;

“Dangerous Substance” means any substonce of whalever kind and form and in
whatever combination which is capable of causing harm to any life form or the
anvironment;

“Debis” means the beok and other debls described in Clouse 4.1.6 and any
moneys representing the proceeds thereof;

“Environmental Law” meons all laws, reguictions, directives, statutes and any
guidance, circular or regulafions issued thereunder, subordinate legisialion,
common low, equity, all other international, nofional and local laws and il
judgments, orders, instructions or awards of any court or competent authority
conceming the protection of or compensation for damage to human heglth,
the environmenrt, or the congdition, of any work place or the generation, dedling
with, or disposal of any Dangerous Subsiance;

"Environmenial licence” means any consent, approval,  authorisatlion,
exemption, licence, order, penmission, condition, reccording, regishation,
variation, modification or ransfer requlred by any Enviranmental Law;

“Loan Agreements” means ol dagreements (whether oral or in wiiting] between
the Borrower ang the Lender and gny other document which sefs out the terms
on which any of the Secured Liabilifies are owed to the Lender whether or not
another person I8 also o parly to such agreement or document and whether
micce before or after the date of this Debenture;

“Finance Documents” haos the meaning given fo such femn in ony loon
Agraaements;



“Financiol Coliatergl Regulations™ means the Fnancial Colleteral Arangements
{No. 2} Regulations 2003 {3.1.2003/2334) as amended by the Financial Collateral
Arangaments [Ho. 2} Regulations 2003 {Amendment] Regulotions 2009
{5.1.200%/2462}, the Financiol Markels and Insolvency (Seftlement Finality and
Financial Collateral  Arangements]  [Amendment] Regqulations 2010, the
European Union {Withdrawal] Act 2018 {05 amended} and the Finoncial Morkets
and Insolvency {Amendment and Transitional Provision} (EU Exif) Regulations 2019
(5.1.2019/3411 and Fnanciol Collateral Regulation meons any of them;

14 1984" means the Insolvency Act 1986;

“inteilectual Property” includes patents, patent applications, inventions, trade
marks, service marks, irads namaes, registered designs, design rights, copyrights,
know-how, processes ond ol other intellectual property rights and all licences
and ancllary rights and benefits, including all royalties, fees and other income
derlving from the same,;

“mvestrnents” means ofl sharas, stocks, debentures, bonds of other securifies ond
Mvestments owned by the Borrower or in which the Borowar has on interest;

“Investment Rights” means any dividend or interest paid or payable in relafion fo
any Investments and any rights, money or property accruing or offered at any
time in relofion o ony Investmenis by way of redemption, substitution,
exchange, bonus or preference, under option rights or otherwise!

“Land” includes freehold or lsasehold property and any estate or interest in jand;
“LEA 1925 means the Low of Property Act 1925;

“Planning Acls" means the Town and Country Planning Act 1990, the Planning
flisted Bulldings and Conservation Areas) Act 1990, the Planning {Hazardous
Substances) Act 1990, the Planning {Consequential Provisions] Act 1990 and the
Planning and Compensation Act 1991, and any subordinate legislotion made
ibefore or after this Debenture] under those siotutes and any other stalute
governing or controling the use or develooment of land and property;

“Recelver” includes o receiver and/or manager and, o the exient permissible by
law, an administrative receiver and/or administrator;

“Secured Lioblililes” means all and any of the moneys obligafions and fiabifities
which ore now or moy at ony fime be due, owing or incured In any monner
whoisnever 1o the Lender by the Borrower whether actually or contingently and
whether solely or jointly with any other person and whether os principal or surety
or in any other capacity and whether or not the Lender was an original party to
the relevant fransaction and in whatever name or stvle together with ail fees
costs expenses and interest fincluding withou! imitafion  default interest)
gecruing In respect of those obligations or fiabiifles:

“Securily Assels” means all assets, property ond income of the Borrower which is
the subject of any secuiity crected by or assigned {whether by way of legd
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1.2

1.3

1.4

mortgage ossignment fixed or flogting charge) pursuont to this Debenture ond
each and every part thereof;

“Securlly Interest” means any morgoge, pledge, lien, choarge, assignment,
hypothecation or securlty interest of any ofher agreement or arangement
having the effect of confening securily or a priority in right of payment; ond

“YAT" means value acdded tax chargeable under the Value Added Tax Act 1994
or under any relevant direciives of the Council of the Buropean Union or under
any rule regulation order or instrument authorised 1o be made by that Act or by
any such directives or any identical or substantially similar tax which may replace
such Value Added Tox ond whether payoble a5 g resull of any election o
otherwise,

In this Debenture, unless the conirary intentlon appears, A reference 1o

i.2.14 o provision of a low is o reference o thot provision os aomended or re-
enacted;

1.2.2 a Clouse or g Schedule is o reference to a Clouse of or g Schedule 1o this
Debeniurs;

1.2.3 o person includes its permitted successors and assigns under this
Debeniure;

1.2.4 this Debenture or any security document in favour of the Lender Is ©
reference to that document as amended, vared, restated, novoted or
supplemanted from fime to fime;

1.2.5 an obligation of the Borrower 1o do something shall include an obligation
to procure thot it is done and an obligation not to do something shall
include an obliggtion not to permit, suffer or allow if;

1.2.6 words denoling the singular include the plurcl and vice versg;

1.2.7 words imporfing one gender {including the neulral gender] include other
genders ond may be used inferchangeably and words denoling nofural
persons, whare the context allows, include corporations and other entities
and vice versag;

1.2.8 any assels includes prasent ond fulure assets and oll o any port of such
assets and o reference 1o a Secully Asset includas the proceeds of sale of
that Securty Assetl; and

1.2.9 ‘“inciudes”, “including” ond "in particular” shall not imit general words
and expressions in connection with which they are used.

The Clause headings in this Debeniure are for convenisnce only and are to be
ignored in construing this Debenture.

if af any time any one or maore of the provisions of this Debenture s or becomes
nvalic, flegal or unenforceable in any respect, the validity, legality or
3



1.5

1.6

1.7

1.8

1.9

1.10

i.11

1.12

2.1

2.2

2.3

enforceabliity of the remaining provisions of this Debenture shall not In any way
ha affectsd or impoired.

Any right, power or remedy which may be exerched or any request or
determination which may be made hereunder by the Lender or any Receiver
may be exercised or made in the Lender's or any Recelver’s absolute discretion.

This Debenture shall be enforceable nolwithstonding ony change In the
constitution of the Lender or ifs absorpfion in or amalgomaotion with o the
acauisition of all or part of its undertaking by any ofher person.

The parties to this Debernture intend it o toke elfect as o deed, notwithstanding
that the Lendsr may hove executed it under hand only.

No delay or omission on the part of the Lender in exercising any of is rghts,
powers or privileges under this Debenture shall operate as o walver thereof, nor
shotll any single or partial exercise of any right, power or privilege preciude any
ofher or further exercie thereof of the exercise of any other right, power or
privilege,

A person who is not a parly fo this Debenture (other than o Recsiver or
administrator appointed hereunder) has no rights under the Coniracts {Rights of
Third Parties) Act 1999 fo enforce any term of this Debeniure.

This Debenture Wil be binding upon and inure fo the benefit of each parly
heteto and thelr successors and pamitted fronsferees and assigns.

The terms of the documents under which the Secured Liabilities arise and of any
side leftars between the Lender ond ihe Bowower gre incorporafed in inis
Debeniure to the extent required fo ensure that any purported disposition of the
Security Assels contained in this Debenture is a valid disposifion in accordance
with Section 2{1} Law of Property [Miscellansous Provisions) Act 1989,

Fach Security Interest created under this Debenture is maode by the Bomower
with full tifle guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1974,

COVENANT TQ PAY

The RBormowsr hereby covenants that it will on demand when the same ore due
pay 1o the Lender the Secured Liabiiities.

A cerfificate by the Lender as 1o the amount of the Secured Liabilities shall {save
for manifest error) be conciusive and binding on the Borrower,

Al poyments 1o the Lender in respect of the Secured Labllities shall be in
immediately available funds in the cumency in which they were incurred and
shall be made without set-off or counterclaim or any deduction or withholding
whabsoever, If at any fime any applicable law requires the Borrower 1o make
any such deduction or withholding from any such payment the sum due fom
the Borrower in respect of such payment shall be Increased o the extent
necessory fo ensure that affer the making of such deduction or withholding the
&



4.1

Lender receives a nef sum equal fo the sum which it would have recelved had
no such deduction or withholding been required 1o be made.

INTEREST

If the Bowower shall foll fo poy any omount under this Debenture when it is dus
fhen such amount shall beor defaull interest (after as well as before judgment
and payable on demand} at the rale specified in any Loan Agresments or, a5
applicable, Finance Documenis which relate fo the relevant Secured Licbllities.

CHARGE AND ASSIGNMENT

As a confinuing security for the payment and discharge of the Secured Liobilities
the Borrower hereby chargss to the Lender

4.1.1 by way of fixed charge, off Land belonging now or ol any time during the
confinuance of this security to the Bormower and off licences now or
hereafter held by the Bomower 1o enter upon o use the Land and the
benefit of oll other agreements relofing to the Land fo which the Borower
may become o party or otherwise enfited and olf buildings and trade
and ofher fitures from time 1o fime on any such Lond belonging to or
charged to the Borrower and the proceeds of sale thereol;

41,2 by way of fixed charge, oll buildings and fistures (including trade fixtures)
orifs Land and ol options in respect of such Land;

4.1,3 by way of fixed charge, all plant, machinety, vehicles, computers and
esouinment belonging to or in the possassion of the Borrower;

4.1.4 by woy of fixed charge, ol Investments and Invesiment Rights;

4.1.5 by way of fixed charge, oll of s rights in respect of dil moneys standing 1o
the credit of any bark or other account with any person and the debls
repraseniad by them;

4.1.6 by way of fixed charge. gli of iis book and other debts, il other moneys
due and owling 1o it and the benefit of ofl rights, securlties or guarantees
of any nature enjoyed or held by it in relation 1o any of the foregoing;

4,1.7 by way of fixed charge, off of its rights in respect of the proceeds of any
order of the court made pursuant fo Sections 238(3), 23%(3) or 244 1A 1986;

4.1.8 by way of fixed chorge. ofl uncalled capital and goodwill of the Borrower;

4.1.9 by way of fixed charge. ol Intellectual Property of the Borower ond o
rights ond remedies in respect thereof

4.1.10 by way of fixed charge, the beneft of all licences, consents ond
authorisations (statulory or otherwise) held in connection with any Security
Asset, the Borrower's business or the use of any Security Asset specified in
any other sub-clause in this Clouse 4.1 and the right to recover ond
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4.2

4.3

4.4

4.5

4.6

4.7

5.2

receive all compensation which may be payable fo the Borower in
raspact of themy

4,1,11 by way of fixed charge all copyrights, patents, patent applications,
icences, frode morks, frodenomes, know-how and invenlions or other
rights of every kind derving therefrom now or af any time herecfter
belonging to the Bomower and all fees, royalfies and other rights of every
king deriving from such copyighls, patsnts, frade marks, tradenames,
know~how ond inventions; and

4.1.12 by way of fixed charge, any agreement to which the Borower is o parly
or is entiftled o or benefit from, 1o the extent that it Is not subject 10 any
fixed security craated under any other ferm of this Debenture.

As o confinuing securty for the payment and discharge of the Secured Liobilities,
the Borower hereby assigns absolutely 1o the Lender the benefit of dll insuronce
policies effected by or for the benefit of the Borrower {including retum of
premiums).

As g continuing security for the poyment and discharge of the Secured Liabilities,
the Borrower hereby chorges 1o the Lendar by way of floaling charge, alf of the
Borrowers properly, rights, assets and undertaking not otherwise effeclively
morfgaged, charged or ossigned by way of fixed morlgage or charge or
assignment by this Debenture, including any of its property, righis, assets and
undertaking situated in Scotiand.

The floating charge created by Clause 4.3 s intended to be a qualifying floating
charge for the purpose of paragraph 14 of Schedule B1 fo 1A 1986

The charges and assignments created by this Debenture: {a) ronk as first
charges or assignments; and {b] ore given with full title guaraniee.

The secwity constiiuted by this Debsnture sholl become immediciely
enforceable if an Event of Default occurs

If the Lender is safisfied thot all the Secured Liablliies have been unconditionaily
and frevocably paid and dischorged in full and the Lender is under no further
commitment, obligafion or llobility {whether actudl or contingent] 1o make
aovonces of provide other financigl accommodation fo the Bomower, the
Lender will, of the request and cost of the Bomower, release the Securily Asets
from the Securily Interests constituted by this Debeniure,

ASSIGNMENT AND TRANSFER

The Lendsr moy assign or franster the whole or any part of the Lender's rights
and/or obligations under this debenture fo any person af s absolute discrefion
and without the consent of the Borower,

The Bormower may not assign any of its rights, or fransfer any of its obligations,
under this debenture or enter into any fronsaction which would result in any of
thase rights or obligations passing o another person.
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8.1

6.1.1

8.1.2

7.1

7.2

7.3

8.1

8.2

NEGATIVE PLEDGE

The Bomower hereby covenants that without the prior written consent of the
Lender it shiall not nor shall it agres or purport to;

create or permit 1o subsist any Secuilty Interest, whether in any such cose
ranking in priority 1o or par passu with or after the securtty creoted by this
Debenturs or

sell discount factor ramsfer lease lend or otharwise dispose of whether by
mecrs of one or g number of fronsactions related of nol and whether at one
fime of over a period of fime the whole or any part of its undericking or
asseds,

CRYSTALLISATION

The Lender may, by willten nolice 1o the Borower, convert the floaling charge
info a fixed charge os regards any Security Assets specified in the nofice.

The floating charge over any Security Assets shall autormatically without nofice
instandly become o fixed charge over such Security Assets I

7.2.1 the Bomower without the lenders prior wittlen consent creales oF
otternpts {0 create ony Securly Inferest over such Securily Assetls, or

7.2.2 any person attempts fo levy any distress, execution, sequestration or other
process agaoinst such Security Assats,

The floating charge created by Clause 4.3 will automaliically convert into g fixed
chargs over ol of the ossels of the Borower if the Borrower charges pledges or
otherwise encumbers {whether by way of fixed or floafing security} any of the
Sscurity Assels, property, Land and income or atlempis so o do without the prior
consent in writing of the Lender or if any credifor or other person levies any
distress execution sequesiration or other process against any of the said property
assets and income. This Clause 7.3 shall not apply to any of the Security Assets
situgte in Scotland i, and 1o the extent that, g Receiver would not be capoble of
exercling his powers in Scofland pursuant to Section 72 1A 1985 by reason of
such automeatic conversion,

DEBY3

The Borrower shall as soon as practicable pay all moneys which it may receive in
respect of the Debis info the RBorower's aooount with the Lender [or 1o such
ather account gs the Lender may direct] and untl such payment the Borrower
shigll hold such monays on frust for the Lender and in ¢ separate account. The
Borower shall not be enfifled to maoke a withdrawal from any such account
without the consent of the Lender,

The Borrower shall not deal with the Debts otherwise than by collecting them in
ihe ordinary course of its business and sholl not sell, assign, factor or discount the
Debts or relegse, exchange, compound, grant fime or induigence in respect
thereot.



8.3

.1

if required by the Lender, the Bomower shall execute o legal assignment of the
Debis in favour of the Lender, give notice of assignment to each debior from
which anv of the Debls ore due and toke such other steps as the Lender may
require 1o perfect that legal assignment.

LAND AND ENVIRONMENT

The Bowower shoil:

2.1.1

9.1.2

2.1.3

9.1.4

.15

89.1.6

8,1.7

a.1.8

9.1.8

keep ol buildings and other erections, and ol roads, passagewdys, pipes,
cables, drains, sanitary and waoter apparotus and all plant, fixdures and
fittings and every part thereof in or upon its Land In good and substantial
repair and in good working order and condifion and permit the Lender fo
anter and inspect the same of ofl reasonable fimes and not pull down,
remove, sell or otherwise dispose of any of the same without the prior
wrilten consent of the Lender, excent in the ordinary course of use, repair,
maintenance or improvement, and If the Borower is in default In
complying with this covenant the Lender may {but shall not be obliged o)
maintain and repoir the same and may enter the Borower's premises for
that purpose;

comply with all restrictive and other covenants and stipulations from fime
1o time affecting s Land; or

not without the Lender's prior wiitten consent entfer into any onerous or
reshictive obligations affecting #s Land;

not use of permit the use of iis Land for any use not st aopproved In
writing by the Lender,;

not (without the Lender's prior wiitten consent} make any structural or
meterial altercfion o the Property or do or permit o be done on the
Praperty any development [within the meaning of that expression in the
Planning Acis and being development for which the perrission of the
iocal piaonning authorily s required);

not do or permmit or suffer to be done In or on its Lond ony waste, spoil or
destruction;

cary on trade o business on any part of its Land now or hereafter used
for the purposes of frade or business in gccordonce with the standards of
good management from fime fo fime curent In such rode or business;

if the Lender gives any consent to commence any works in of on the
Borower's Land, corry out and complete such works without delay and in
accordancs with any conditions of such consent and fo the satisfaction
of the Lender,

within 14 doys affer receipt by the Borrower, send fo the lender any
notice relating fo its Land seived on the Bormower by any national, local or
other authority, inform the Lender of the steps token or proposed o be
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9.2

9.3

taken by way of complionce and act in all respects in relation 1o such
notice in accordance with the directions of the Lender;

8.1,10 inform the Lender Immediataly of any proposed lease or purchase of any
Land, provide such detalls thereof as the Lender may require and, f
recuired by the Lender, execute in favour of the Lender o charge by way
of legal mortgage thereot in such form as the Lender may require;

9.1.11 not {without the Lender's prior wiitten consent} permit any person o be
registered as proprietor of ifs Land under the Land Regisiration Act 2002
nor create o permit fo arise on is Land any overrdding Interest within the
definition in that Act

9,1.12 not {without the Lenders prior wiiten consent, not to be unreasonably
withheld or delayed) part with or shore possassion of its Land or grant any
lease, licence, right or inferest to any person allowing any person 1o
occupy or use its Land (the Borower's statutory and other powers of
leasing, agreeing fo leass and toking surenders of leases are hereby
excludad) nor convey, ossign, transfer, sell or otherwise dispose of or
contract for the sale or other disposal of its Land or any inferest therein:

9,1.13 pay the renis reserved by and cbserve and perform all terms, covenants
ond condifions conlained in any lease under which the Borower holds s
Land and use the Borrower's best endeavours 10 procure the observance
and performance by the lessor of the terms, covanants and conditions on
the lessor's port thereunder;

8.1.14 use the Bomrowers best endeavours to procure the poyment of rents
reserved by ond the observance and performance of the lerms,
covenants and conditions contained in all leases of its Land derved out
of the Bomowers interest ond o observe and perfom the fenms,
covenants and conditions on the part of the Bomower thersunder,

9,1,15 not {without the Lenders prior wiitten consent] agree any review of rent
under any lease or lenancy agreement subject 1o which iis Land is heid or
grant permission 1o the tenont under ony such lsgse or tenancy
agreemeant to sffect any assignment, subletling or works; and

9.1.16 not (without the Lenders prior written consent] vory, sumender, cancel,
assign, charge or otherwise dispose of or permit to be forfeit any lease of
its Land or agree to do s0, whether such lease be the lease under which
the Borower holds thot Land or superior therelo or derived out of the
Borrower's iIntarest in that Lond.

The Borower shall not without the Lenders prior wrilten consent moke any
slection that any supply made by the Bormower in relation fo Lond sholl not be an
exemnpt supply for the cumnoses of the Yolue Added Tax Act 1994,

The Bomower shall:



10.

1.3

10.2

10.3

10.4

10.5

in.6

9.3.1 comply in all materigl respects with all applicable Environmental Law,
including the obtoining of ond complonce with all  reguisite
Environmental Licances;

9.3.2 ensure that no Dangerous Substance has been used, disposed of or
otherwise deali with at, on, from o under any premises while within the
Bomrower's ownership, occupation or confrol in clrcurmstances which could
resuit in o liability on the Borrower or the Lender or any Recelver; and

5.3,3 notify the Lender promiptly upon receipt of any wiitten communicotion of
whatsoever nature, whether specific or generdl, served on the Bomower
conceming ony dieged breoch of any Environmentol low  or
non-compliance with any Environmentat Licence, which, if substantiated,
could have a moteriol adverse effect upon the Bomower's financial
position or upan its ability to perform its obligations under this Debenture,

IMSURANCE
The Borower sholl:

at its own expernse keep insured with insurers previously approved by the Lender
all Security Assets of on insurable noture against such risks as the Lender sholl
from fime o fime require to thelr full reinstatement value {being the fotal cost of
antirely rebullding, reinstafing or replacing the relevant asset if It 5 compietely
destroyed, fogether with all related fees and demoiition costs);

maointain such other Insurance policies contoining ke provisions for the
protection of the Lender as are normally maintoined by prudent companies
camving on similor businesses in accordonce with the ferms of the Loon
Agreement;

not do or permit anything which maoy prejudicially affect any Insurances or
incraase the premium payable thereundsr;

duly poy off premiums and other moneys necessary for effecting and
maintaining such insurances and on demand produce fo the Lender the
relevant policies and sufficient evidence of such payments, faling which the
Lender may fake out or renew such insurances in any sum which the Lender may
think expedient;

hoid all moneys fo be received under any insurance of the Securty Assels on
frust for the Lender and, atf the Lender's option, apply the same in replacing or
restoring the Security Assets desfroved, damaged or lost or In reduction of the
Secured Liabiliies, except in the case of leases of premises or equipment where
compliance with the ferms of the lease relating to insurance of such premises or
equipment shall be deemed o be compliance with this covenant; and

procure thot the Lender is named os composite insured In respect of ifs own
separate insurable interest under each insurance [other than public liabiity and
third party ficbility insurances) of where the Loan Agreement exprassly permits,
with the Lender's interest noted on the policy. The Borrower shall further procure
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1i.

11.2

11.3

1i.4

115

i1.6

11.7

11.8

that each policy containing a loss payee clause in favour of the Lender ond
sych other provisions for the protection of the Lender as the Lender may
recsonobly require,

GEMERAL COVENANTS BY THE BORROWER
The Bowower shoil:

carry on ifs business in o proper and efficlent manner and not make any
substandiol alteration in the nolure or mode of conduct of that business and
keep or couse 1o be kept proper books of account and other records relating to
suich business;

comply and procure complionce with all lows relaling to its business and the
Security Assels;

keep alt its mochinery, vehicles, computer and office and other equipment in
good ond substantial repair and in good working order and condition and
permit the Lender 1o enter and inspect the sume af ol reasonable fimes and not
sell or otherwizse dispose of any of the same without the Lender's prior written
consent, except in the ordinary course of use. fepalr. mainfenonce o
improvement. If the Borrower i In defoult in cornplying with this covenant the
Lender may {but shall not be obliged to] maintain and repalr the same and may
enter the Borower's premises for that purpose;

not {without the Lender's prior wiitten consent} vary the terms of, cancel, assign
or otherwise dispose of any credit sale, hire purchose, leasing, rental, icence or
ke agreement for any materdal plant, machinery of equipment used in ils
busingss if this would have or likely to hove o reasonobly materially adverse
affact on the value of the Chargeor's business, goodwill and/or ossets but sholl
generally fUulfil its obligations under every such lease ond agresment and when
required produce 1o the Lender proof of all payments from fime to time due from
the Bomower thereunder,;

observe and perform all covenants ond stipulations from fime o fime offecting
its Intellectual Property and preserve, maintain ond renew when necessary of
desirable ail icences, benefils and rights relaling therelo;

abtoin and maintain ol governmental and other approvals and consents and fo
do of cduse to be done off other acls and things necessary o desirable in
conneclion herewith or for the performance of the Bomower's obligations
hereunder;

punciually pay olf rent, rates, taxes ond other oulgoings and sums whalsoever
payabile in respect of the Securily Assets;

upon the Lender's request, grant the Lender or its lawyers all facllities within the
Bomower's powers o enable the Lender or ifs lowyers to cary out such
nvestigations of fille to, and enquiries Into, any Security Asset as moy be carmed
out by o prudent mortgages: and
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11.9 on demand give to the Lender or ils agents such information as if or they shall

12.

12.1

12.2

13.

recsonably require relaling fo the Securily Assets,
MAINTENMANCE OF SECURITY
The Borower shaill:

12.1.1 not {without the Lender's prior wiitten consent, not to be unreasonably
withheld or delaved] part with possession, fransfer, sell, lease or otherwise
dispose of the Securlty Assets or oitempt or agree so fo do {except in the
case of stock in frade charged by way of floating charge only which may
be sold af market value in the usual course of frading as now conducted
and for the purpose of carying on the Borrower’s business):

12.1.2 not |without the Lenders prior wiitten consent] form or acquire any
subsiciory:

12.1.3 not do or cause of permit to be done anything which may in any way
depreciate, jeopardise or otherwise prejudice the value to the Lender of
the securily hereby created and not {without the Lender's prior wiitien
consent} incur any expenditure or liabliities of an exceptional or unusual
noture;

12.1.4 save for a Securily Interest granted under a Permitfed Encumbrance, not
create, purpart to create or parmit to subsist any Securlty interast {except
a len arising by operalion of law in the ordinary course of frading) over
the Securily Assetls or any interest therein;

12.1.5 not enfer into any fronsaction which, in legaol terms, is not o secured
borrowing, but which has an economic or financial effect similar 1o that of
a secured borowing;

12.1.6 not make any loon or provide any credit other thon normol frade credit
givan in the ordinary course of business:

12.1.7 not (without the Lender's pror written consent) guaraniee or provide any
indermnity for the obiligations of any other person;

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

12.1.9 immediately upon the Lender's request, provide further or ofher fixed or
floating Securlly Interests over the Security Assels in such form ond
coniaining such ferms and conditions as the Lender may request.

The Borrower warants that its cenire of main interests {for the purpose of the EC
Regulation on Insolvency Proceedings 2000} is, and will at ol fimes remain, in
Engloand oand Wales,

DEPOSIT OF DOCUMENTS

The Bomrower shall deposit with the Lender or, as directed, the Lender’s solicifors:
12



121

13.2

3.3

14.

14.1

14.2

i4.3

4.4

14.5

ol deeds and documents of tille relating 1o s Land {and the insurance policies
relating thereto);

ol certificates and documents of lite relating 1o the Investments, and such duly
executed fransters in blonk and other documents as the Lender may from time
o fime require for perfecting its fitle to the same; and

ol such other documents relating 1o the Security Assets as the Lender may from
timea {0 fime recsonably require.

SECURITY PROVISIONS
This Debenturs shall be:

14.1.1 a continuing security and shall not be sotisfied by any infermediate
payment or salisfoclion of any part of 1he Secured Liabiities or by any
setiement of account or other maiter whatsoever [whether between the
Borower and the Lender or any ofher person};

14.1.2 in addition to, and not merge in, prejudice or affect any other sacurily
{whather given by the Borowsr or any other person) now of hereaber
held by the Lender in respect of the Sscured Liobilities and shall not be
prejudiced or affected thereby or by the invalidity thereofl, or by the
Lender exchanging. releasing, varying of abstaining from perfecting o
enforcing any of the same or any rights which the Lender may now oF
hereaffer have or by the Lender giving fime or indulgence to, or
compounding with, any person liable.

No follure or delay by the Lender or any Receiver in exercising any fAght, power
or remedy shall operaie os o waiver thereof, nor shall any single or partial
exgrolse or woiver of any right, power or remedy preciude ifs further exercise or
the exercise of any other right, power of remedy; nor shall any required congsent
given by the Lender or any Recelver preclude the lender or any Receiver
revoking such consent or giving or withholding any other or subseguently
required consent.

Al the rightls. powers and remedies conferred on the Lender and any Receiver
hereunder shall be cumulalive and in addifion to, and not o imitalion of, every
other right, power or remedy conferred on the Lender and any Receiver by Hhis
Debenfure or by low and egch rght, power or remedy may be exercised from
fime to fime and as often and, In such order gs the Lender or any Recealver may
determine, and without pricr recourse to any ofher securnity or person,

Sechon 93 LPA 1925 shall not apply o this Debeniure or the securlty constifuted
heraby.

If the Lender receives nolice of any subsequent Sacurily Interest affecting fhe
Security Assels, the Lender may open g new account for the Borower, i the
Lender doss not open g new gocount then, uniess the Lender gives express
wiitien nolice 1o the confrary, it sholl be deemed to have done so ot the fime
when it received such notice and. os from thot time, olf payments made by, or
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i4.6

15,

15.1

on behalf of, the Bomower to the Lender shall be credited, or be frealed os
having been credited, 1o the new account ond shall not operate to reduce the
amount due from the Borower 1o the Lender b the fime when fhe Lender
received such notice,

The Bomower hereby agress that the Lender may ot any fime without notice
{both before and offer demand] nolwithstanding any settliement of account or
other molter whalscever combing or comscolidate oll or any aoccounts in the
Borower's name of o which the Bommower is beneficially entiled [including
accounts in the names of the Lender or of the Borower joinlly with othars,
whether in parfnership or olherwise] whether current, deposh, loan of of any
other nature whatsoever and whether subject fo notice or not and whether In
Sterling or in any other cumency and set-off or fronsfer any sum standing 1o the
credit of any one or more such accounts wheresoever sifuate In o towards
satisfaction of the Securad Lablities (whether or not the sams may then be due
and poyable).  Where such combinalion, sef-off or fransfer requires the
conversion of one curency inte another, such conversion shall be calculated of
the rale ot which the Lender is able to purchase on o about the date of octual
receipt by the Lender the cumrency for which the Borrower is liable with the
edisting cufrancy.

LENDER'S POWERS

On the ocourrence of an Event of Default or if the Borrower requests that the
Lender exerciss any of its powers under this Clouse 158.1, this Debeniure shall
become enforceable ond the lLender may immediately or of any fime
tharaafter

18.1.1 exercise the power of sale and all other powers conferred by 5.101 of the
LPA as varled or exlendesd by this Debenture;

15.1.2 secure ond perfect its title fo ot or any part of the Security Assels;

15.1.3 1o the extent that this Debeniure constitutes a "securily financial collaterct
arangement” os defined in the Financicl Collateral Regulations,
appropricte any Security Assets which constitules "financial collateral® os
defined in the Financlal Collateral Regulations in or towards satisfaction of
the Secured Liabilifies and the Lender shall value such Security Assels by
reference o an independent valugtion or other procedure selected by
the Lender acling reasonably and

15.1.4 do every act and thing and sxercise every power.

(a1} which the Borower would have been entifled o do or exarcise in
refation to the Securify Assels; and

(bl which the Lender In its absolute discretion considers necessary or
desirable for maintaining or enhancing the value of any Securty Assets
or for or in connection with the enforcement of the security created by
this Debenture or the redlisation of any Security Assets,
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15.2

16,

17.

17.1

i7.2

17.3

17.4

7.5

i7.6

and may use the name of the Borrowsr in connection with any exercise of such
DOwWeTs,

After the occurence of an Event of Default, the Borrower shall, iImmedicately on
demand, provide 1o the Lender full cash cover for any contingent labilities
forming part of the Secured Liahilifies including liabiliies arsing in respect of bllls
of exchange or promissary notes occepied, endorsed or discounted and baends,
guarantees, indemnifies, documentary or other credils or other instrumenits from
tirne o fime entered into by the Lender,

ENFORCEMENT

Section 103 LPA 1925 shail not apply fo the security constituted by this Debenture
which shall become immediately enforceable upon demand for payment o
discharge of the Secured Liabilities {(whether ar not the Borower shall have been
gocorded sufficient or any fime in which o salisfy the same) and ot any fime
thereafter the Lender shall be enfitied without further nofice or demand o
exercike the power of sale and other powers conferred by Section 101 LPA 1925
and ol othsr rights, powers and remedies conferred on the Lender, af law or
oiherwise, os hereby extended and varied and oll or any powers conferred on g
Receiver by Clause 15, whether or not a Receiver has been appointed.

RECEIVER

At any time affer the security cregted hereby shofl hove bacome enforceable of
i a petition s presented to the court applying for an administralion order In
relation 1o the Borower, or if requested by the Borower, the Lender maoy [a)
appoint any person(s} to be a Receiver of the Securty Assets or any part thereof
ancd/or (b} appoint an admirdstrator of the Borrower, The validity of any dermand
for payment or discharge of the Secured Labilities sholl not be o condition
precedent o the appointment of any Receiver or administrator,

The Lender may, so far as permitted by law, from fime to fime remove any
Receiver and/or appoint another In piace of o Receiver afeady appolnted.

If two or more perons are appointed Receiver, they may exercise their rights,
powers and discretions joinlly and/or severally, as the Lender may declare in
thelr instrument of appointment.

Any Recelver shall be entifled o such remuneration as may from fime to time be
agreed betwsen the Receiver and the Lender and such remuneration shall not
be limited to the maximum rate specified in Seclion 109{4) LPA 1925,

The Receiver shall be the Borower's agent and the Borower shall be solely
responsible for the Receiver's acts, defaults and remuneratfion and on any
contract made by the Recever,

The Receiver shal, in relation to the Security Assets {and any ossets of the
Borrower which, when got in, would be Security Assels] in respect of which the
Receiver was appointed, have all the rghts, powers, remediss, discrefions and
penefit of exemption from statutory provisions conferred on the Lender hereby

and all powers confered on o receiver by LPA 1925 and on an administrative
15



receiver by IA 1986 {whether or not such Receiver is an administrative receiver)
and, in addition, power on behalf, and ot the cost of the Borower
inotwithstonding any liquidation of the Borrower) o

17.6.1 foke possession of, collect and get in the Secudly Assets and other
moneys receivable in respect thereof, whether accrued before or aifer
ihe date of the Receiver's apnointment;

17.6.2 grant ophons and licences Inrespect of any Lond;

17.6.3 saver and selt any fixtures or fittings;

17.6.4 exercise all voling rights held by the Borower in respect of iInvestrments;
17,6.5 redeem prior Security Interasts;

17.6.6 acquire any wperior or inferor inferast in the Secunity Assets;

17.6,7 maintain, renew, fake out or increase insurances relating to the Security
Assets;

17.6.2 effect any repairs or improvements;

17.6.% deal with, monage. develop, reconstruct, repalr, renew o improve the
Secully Assets

17.6.10 without being sublect to the restrictions confained In Sections 99
and 100 LPA 1925, let any Security Assef for any term ong at any rent (with
or without a prermium) and accept G surender of any legse or tenancy of
any Security Asset on any terms {including the payment of money fo o
lessee or tenant on g surrendsr);

17.6.11 commence and/or complets any building opserations on ony Land
and incorporate in any building any unfixed materials;

17.6.12 apply for and maintain any planning permission, buliding reguiation
approval of any other permission, consent or licencs;

17.6.13 exercise, obsarve and perform for and on beholf of the Borrower
any or all of the powaers, obligotions or dulies conferrad or imposed on
oy owner of occupler of property {whether s landlord and/or tenant) ot
common law or by sialute;

17.6.14 dedicate any port or parts of its Land as a highway;

17.6.15 make any change or arangement as fo boundories with adiolning
owners and neighbours:

17.6.16 exercise (whether on the Borrower's behall or otherwise} any opfion
or right of election available in low to the Borower or the Lender or any
Receiver 1o waive sxemplion so thot ony supplies sholl be supplies
choargeable or taxable for VAT purposes:

16



17.7

17.8

17.9

17.68,17 comy on any trade or busingss as has from fime to time been
camied on by the Borraower;

17.6.18 develop, amaigomate or diversify the business of the Borower or
any part thersof, or concur in so dolng:

17.6.1% promote the formation of companies with a view fo the same
purchcsing, leasing, licensing or otherwise acquiing interests in the
Securlly Assets ond arange for such companies to hade or cease to
fracle:;

17.6.20 make any arangement or comprormise or enter into or cancel any
contracts;

17.6.21 raise of borow any money {including money for the completion
with or without modification of any buliding in the course of cansiruction
or rengvalion and any development or project the Receiver considers
beneficial) from, or incur any other liakility to, the Lender or others, with or
without security, and so that any such security may be or include o
Security Inferest on the Securlty Assets ranking in prionity fo this Debenture
or otherwise;

17.6.22 sell by public auction or private confract, let, surender or accept
surenders, grant options, licences or otherwise dispose of or deal with the
Securily Assels or concuwr n so doing. for cash or other consideration,
whethsr in instalments or on defered terms;

17.6.23 toke, defend or disconiinue any procesedings or submit o
crbitration;
17.6.24 do or emit to do anything which the Borower could do in relation

to the Security Assets;

17.68.25 give a valid receipt for any moneys, execute any deed or other
document whalscaver ond do anything which the Receiver considers
incidental or conducive o the exercise of any of the foregaing: and

17.6.26 use the nome of the Borrower for oll or any of the above purposes,

If there is any ambigulty or conflict between the powers conferred on o Recelver
by statute and by the powers conferred by this Clause 17, the powers conferred
by fhis Clause 17 sholf prevail,

The Receiver's powers may be exercised as often, at such fime(s} ond in such
manner os the Receiver may, in the Recelver's absolute discretion, thini fif.

The Lender and any Receiver may delegate by power of aftorney of in any other

manner fo any person any right, power or discreflon exercisoble by them under

this Debenture. Any such delegation may be made upon the terms {including

power to sub-delegate) and subject fo any regulations which the Lender or such

Receiver {as the cose may be) may think fit.  Neither the Lender nor any

Recelver will be in any way lioble or responsible o the Borrower for any loss or
7



18.

8.1

i8.2

18.3

18.4
19,

ig.1

19.2

20,

20.1

20.2

21.

fabiity arising from any act, default, omission or misconduct an the part of any
such delegate or sub-delegate.

APPLICATION OF MONEYS

All moneys received by the Lender or any Recelver shall be opplied in the
following order,

in payment of all expenses incured by the Recelver under or in connaction with
the exercise of his powers:

in payment of the Recelver's remuneration;

in or towaords satisfaction of the Secured Uabilities in such order as the Lender
may determine {but the Lender may credit the some o a suspense account for
50 long and in such manner as the Lender may from time 1o time determine ancd
the Receiver may refdin the same for such period as the Recsiver and the
Lender consider expedient); and

any surplus shall be pald o the Borrower or other person entiled therefo.
POWER OF ATTORNEY

The Bomower hareby {30 that the power hereby confered sholl be a general
power of attomey under Section 10 Powers of Attomey Act 1971} imevocably
and by way of secuily appoints the Lender and any Receiver jointly and
severally os its altorney, with full power 1o gppoint and revoke the appeintment
of any substitufe, to do in the Rarrower's name and otherwise on its behalf all
aets and to sign, execute and deliver all deeds and other documents which the
Borrower could itself do in relotion 1o the Sequrlty Assels or in connection wilth
any of the matters provided for in this Debenture.

The Borrower hereby rafifies and agress o rafify ol that such alforney may
lawfully do or couse 1o be done by virtue of the power of attorney hereby
confered.

PROTECTION OF THE LENDER AND ANY RECEIVER

So far as permitied by law, neither the Lender nor any Recelver shall be lioble,
and no action may be brought against the Lender or any Receiver, for any 10ss
or damage orising {whether through negligence or otherwise howsosver) in
connection with the exercise. purported exercise of follure to exercise any of
their respeciive rights, powers, remedies and discretions hereunder; neither shall
the Lender or any Receiver be llable o account as morgagse in possession, of
for anything, except aciual receints,

i the Lender or any Recelver enfers into possession, the Lender or any Receiver
moy at any fime give up such possession.

FROTECTION OF THIRD PARTIES
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21.1

21.2

22,

22.1

22.2

22.3

23,

No person dedling with the Lender or any Recelver shall be bound fo enquire, or
be affected by any notics, as o

21.1.1 whether any right, power, remedy or discretion which the Lender or such
Receiver hos exercised or s purporting to exercite has become
exercisable:

21,1,2 whether any of the Secured Liobilities remains outstanding;

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

21.1.4 the application of any money padid to the Lender or such Receiver.

All the protections 1o purchosers contained in Sections 104 and 107 LPA 1925
shaoll apply to any such person.

GEMERAL INDEMNITY

The Borower sholl on demond indemnify and keep the Lender and any Recaiver
fully indemnified from ond against all actlons, claims, demands, liabilifies, Costs
fincluding costs in relafion to octions involving third porties), charges, and
axpanses [in each cose together with any VAT payable thereon) arsing in
connaction with:

22.1.1 the Security Assels or this Debentyre;

22.1.2 the preservolion, exercise or attempled preservation or exercise of the
lenders or ony Recelvers rights, powers, remedies or discretions
hereunder or any act or omission by or on behalf of the Lender ar any
Receiver hersunder;

22.1.3 any braach by the Borower of any of ity covenants or other obligations to
the Lender of

22.1.4 any order or claim relating to any Environmental Law or Envirorimental
Licence.

if the Borower fails fo comply with any obligation hereunder the Lender moy
{without thereby prejudicing ony of its tights hereunder) perform, or procure the
perdormance of, such obligation and the Bormower shali pay to the Lender on
demand all costs, chorges and expenses thereby incurred by the Lender.

Al amounts payable under this Clause 22 may be debited to any account of the
Rorrower shiall bear interest cocordingly and at any applicable higher rate of
inferest chargeable in the event of any defoult (ofter, os well as, belore
judgment) from the dote they were incurred unill dote of payment and shall be
aglded o the Secured Liabilities and be secured hereby.

CURRENCY INDEMNITY

iz



23.1

23.2

24.

24.1

24.2

25.
25.1

25.1.1

25.1.2

25.2

25.2.1

¥ any amount payable hersunder in o cerfain cumency [the "Payment
Cumrency’] is received by the Lender (whether by way of set-off or otherwise} or
the Lender obtains judgment in respect thereof in a currency other than the
Payment Cumency and if such amount when converfed into the Payment
Cumency ot the rate ol which the Lender is able fo purchase the Payment
Currency with the other currency on or about the date of actual receipt by the
Lender falls short of the amount payable in the Payment Currency the Bomower
shall indemnify the Lender on demand against such shortfall and any other loss
{including any premium and costs of exchange) as o result of such conversion.

Any amount due from the Borrower under Clause 23.1 will be due as a separate
debt and shall not be aoffected by judgment being obtained for any other sums
in respect of the Secured Liabilities.

FURTHER ASSURANCE

The Borrower shall at s own cost from time 1o time execute and deliver, in such
form and containing such terms and conditions as the Lender or any Receiver
may request, all deeds and documents and do all acts or things which the
Lender or any Receiver may reguest:

for perfecting or protecting the security intended to be created hereby; or

for faciiitating the exercise or proposed exercise of any of the Lender's or such
Receiver's rights, powers or remedies hereunder.

NOTICES, ETC,

Service

Fach notice or other communication required to be given under, or in
connection with, this Debenture shall be in writing, delivered personally or
sent by pre-paid first-class letter or by emaill {subject fo the provisions ot
clause 25.4) and sent to:-

a)  the Bomrower at the address shown above for the Borrower; or
b} 1o the Lender of ifs registered office; or

¢ byemadi, to the Lender at info@saipartners.co.uk; or

d} by emdil fo the Borrower ot shmuel@speedyenergy.co.uk

or to such other address as s nofified in writing by one parly to the
other from Hime 1o fime.

Prompily upon changing its emall address, the Lender and the Borrower will
notify the other party to this Debenture.

Receipt by the Bomower

Any notice or other communication that the Lender gives shall be deemed
to have been received:
20



25.3

25.4

25.4.1

25.4.2

25.4.3

25.4.4

28,

a) i given by hand, at the time of actual delivery;
by IFby way of email address, s determined by clause 254; and

e} if posted, on the second Business Day after the day it was sent
by pre-paid first-class post,

A notice or other communication given as described in clause 18.1 on a day
which is not a Business Day, or affer normal business hours, In the ploce it s
received, shall be deemed to have been received on the next Business Day.

Receaint by Lender

Any notice or other communicalion given to the Lender shall be deemed to
have been received only on actual receipt.

HBectronic Communication

Any communication to be made between the Borrower and the Lender
under or in connection with this Debenture may be made by slectonic mal
or other elechonic means 1o the exient that the Borower and the Lender
agree that, unless and uniil nofiflied to the conirary, this is To be on accepted
form of communicalion and if the Bomowser and/or the Lendern

aj notify each other In writing of thelr elechronic mail address
ond/or any other information required 1o enable the sending
and receipt of information by that means; and

b nofify each other of any change o their address or any ofher
such information supplied by them by not less thon 5 Business
Days’ notice.

Any slecironic communication made between the Borrower and the Lender
will be effective only when octually received in readable form and in the
case of any elecironic communication mads by the Borrower to the Lender
only if it is cddressed in such o manner as the Lender shall specify for this
pUrpDose.

Any elecironic communication which becomes effective, in accordance
with ciause 25.4.2, after 5.00 pm in the place of receipt shall be deemed only
o become effeciive on the following Business Day.

Any electronic communication which becomes effective, in accordonce
with clouse 25.4.2, on o doy which s not o Business Day shall be deemed
only to become effeciive on the following Business Day.

THIRD PARTY RIGHTS

Except as expressly provided in this Debenture a person who is not a party to
this Debenture sholl not have any fights under the Conbracts (Righis of Third
Pariies) Act 1999 o enforce or enjoy the benefit of any term of this Debenture.
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27,

27.1

27.2

27.3

27.4

28,

28.1

28.2

29,

8.1

29.2

This does not affect any right or remedy of o third party which exists or is
avaiichie apart from that Act,

GOVERNING LAW AND JURISDICTION

This Debenture shall be governed by and conshued in accordance with English
kow,

The Borrowsr imavocably agrees that the Courls of England shall have jurisdiction
to setile any disputes which may arise out of or in connaction with this Debenture
and that accordingly any suil, oction or proceedings arising out of, of ip
connection with, this Debenture {in this Clause 27 refered o os "Proceedings’)
rnay be brought in such courts, and the Borower hereby imevecably submils to
the jurlsdiction of such cours.

Nothing in this Clause 27 shall imit the right of the Lender to take Proceedings
against the Borrower In any other court of competent jurisdiction, nor shall the
toking of Proceedings in one or more jurisdictions preclude the faking of
Procesdings in any other jurisdiction, whether concurrently or not.

The Bomower imevocably waives (ond Imevocably agrees not to roise) any
obijection which the Borrower may have, now or subsaquently, o the laying of
the venue of any Proceadings in any court refered 1o In this Clause 27 and any
claim that any such Procesdings have been brought in an inconvenient forum
and further, revocably agrees that a judgment in any Proceedings brought in
any such court shall be conclusive and binding upon the Borrower and may be
enforced in the courts of any other jurisdiction.

DUE EXECUTION

The Bomower ceriifies that the execulion of this Debenture has been duly
authorised ond does not confrovens  the  Borowers constitutional
documeantation,

This Deed i nlendsd to be o deed even If any parly's execulion is nof in
accordance with the formalities required for the execution of deeds.

COUNTERPARTS

This Debenture may be executed In any number of counterparns, each of which
when executed and delivered shall constitute a duplicate origingl, but all the
counterparis shall fogether constitule one deed.

Transrnission of an execuled counterpart of this Debenhure (but for the
avoidance of doubt not just o signature page} by emaid {in PDF, JPEG or ofher
agreed format) shall take effect as delivery of an executed counterpant of this
Debenture. Without prejudice fo the volidity of the Debenture thus made, each
perty shall provide the others with the original of such counterpart as soon os
recsonably possible thereafter,

IN WITNESS whereof this Debenture has been duly exscuted as a Deed the doy and
vear first above written
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Borrower

Fxecuted as o DEED by

BML INVESTMENTS LTD .
acting by a AL i ;’fj?f?}'
direciorin the presence of Diractor Signature

D WHN A T

Sionature of withess

Namg Désx AEFD AN

Address ¢3 STANHAWS e, pi6 SHA
Oeoupation @Jgfeé ¢ me by,

The Lender

Signedasadesdby e

as atiorney for SAL PARTNERS LID [SIGNATURE OF ATTORMEY] as
under a power of attomey dated otorney for SAL PARTNERS 17D

in the presence of:

WINess SIgnoire. e

s RRA EMNABLILIANOER T T YT AN AU n D P ST PIRE AT USRS B LR RS
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