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Registration of a Charge

Company Name: SHAVIRAM VICTORIA LIMITED
Company Number: 10517026

Received for filing in Electronic Format on the: 03/07/2023 XC6YWSZE

Details of Charge

Date of creation:  29/06/2023
Charge code: 1051 7026 0003
Persons entitted: ARBUTHNOT LATHAM & CO., LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: HILL DICKINSON LLP

Electronically filed document for Company Number: 10517026 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10517026

Charge code: 1051 7026 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th June 2023 and created by SHAVIRAM VICTORIA

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 3rd July 2023 .

Given at Companies House, Cardiff on 4th July 2023

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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. ARBUTHNOT LATHAM & CO,, LIMITED.

| DEBENTURE -

~ Formof charge filed at HVI Land Registry under reference MD 7568



L ':-tg;;’ - SHAVIRAM VIETORIA LIVIFED: ‘a company mmr;mrated in Engéand ‘under company ber
ST 10517026 and whose registered office is at First Fioor Qfﬂces Farley {:cﬁurt ﬁ;llsap Place, Landcn, R
'Engiand NWI 5lG i*‘the ﬁomgaw”} and

2y - 'AEBUTHNGT LﬁTHAM & CCL, LiMiTﬁD Df Ai‘buthnut Hause ? ngsan Str&ei Landcm ECZM ESN” o
L '(“t‘he Bar‘eéﬂ”‘ whlch expressson sha?! ﬂziude :ts su:::cessm and ass»gneeg) o

e B aEa:wmassES Arm:mmmamﬂm;

e '_i.ii.' I thes ﬁebenmre the fcsltawmg wa}rds and Exps"ess ions 5!’&3!& un!ess the mﬂ*’text mherw ise raqwresi‘_-'_ -
e ":'.havethe%‘r:t !awang maamngs B : RTINS : o

':‘-*t.he-n,ct*’mea;ns.-.thre %.aw ;:sfpm'pérwAcé 191;2‘5:-_ R

: Authmrty feans any ggvemmant depaﬁman’[ Imf:aim puhhﬁz authunty or. s&atutﬁﬁg
' umdertakmg e T SRS s :

g Busmesﬁ Day' rigans a. {iay an whach the reﬁeuaﬁt L{mdan mterbank markets are open far_
_d&&l&ngﬁ between banks '; : o :

: charges Fneans :aEi or any {)f the secunty canne;:ted ur w%wr.h at arw ttme may é::& f;reated i}y nr_f el
' pursuant 'l:a thus Bebem;ure Tl . : :

. Char‘ged A&sets means ail or. aﬂ‘yr’ f}f the Enmr;i@rtv and assms whzch are fmm tzme m time the e
'_subgect of thiS Debenmre PR : o e

e ﬂefauét Rate‘ m&ans the d'efa'iﬂt:'ram"s;'}émﬁea: iﬁ'a.ny.' ‘agr&eméﬁt ﬁé’tWéeﬂ the Bank. éﬂd'thé_ s
B '_Cﬁmpany pursuant to which this Debenture has beer entered into and if none meam 5% g}er' S
o annum abw&: tE"ie base rate fmm tlme to t&me of Arbuthnst Latham & Co, iimated 8

Enaumhraﬁce mean& any m:::r“tgage charge piedge heﬁ amgnment hvpathecamn semrxty” S
- interest deferred purchase ‘title - retantion. feasing sale-and-purchase or sale-and-leaseback 7
- arrangement prefarential vight trust arrangemant orany right mnferrmg ‘a prmﬁty @f pavment? L e
- whatsoever over or in any property ass&ts o ffghts of whatmev&f nature am‘f mtludasr, any S
agréeman‘tfnr aﬂv c;f th@ 5ama@ . : B o S

o Enwnnmemal iaws meaﬁs i;he commaH- iaw and a!l ap@i;cabe local gﬁvammentai ar quassm*- i
~ ‘povernmental laws rules regulath:ms hcences c::rz;?ers permits decisions - or requiremernits
o Cancerting d:scharges of contaminants occupatmnag o pub&;{: health: and. safety or the -

o enwironment and any mder mjunctimn judgmem s:iedaratmﬁ netme or tjemand |ssued pursuant to.

' '-._anymthem L - ; : :



“Event of Default’ means any event set-out.in Clause 5.1 and any event or circumstance which

' '_ mnstitutea an event af defau!t uftcier aﬂv miher agreemem c;r deed betwaan tha Ccmpany am:i
the B‘ank : . e B _ _ . _ o

' ’Excluded Pmpert:es mearns the fnitmwmg pmpemes uwned by the Cemﬁany
ok 8 Wellington Strestand &7 and 69 }-ﬁxgh Strae‘e Aidershu‘t
W _..2 wellinigton Strest, Aldershot, Hampshire o ' B R
e Za Wellington Street; Aldershot GUL11BY and 59-61 Hﬁgh Street mdafshot Glﬁi 1BV i
- _._W,;._' - Lanﬁ and Buildings on-the’ suu’ch side: uf ‘u‘;atczr:a Raad ﬁuidershm S
S Townstead House ' SR :
e - Eigght car parkmg spaﬂes ng to té’ie ss;}%,zth xnf Victoria Rﬁad Aléemhmﬁ
S Aﬁdre&s 111 1},3 Victoria Road Ai{iershm Hampgh;m GLili le R

ghos gnsmwemv Ac!:‘ mean& the nsu verscy Ar.t 1935
o ¥n‘te!lectua§ Pmperw means aii t?ne pTﬁpefW referred tﬁ in Clause 2 2 2{ ) aﬁd 2. 3, zm s
o L&T {iaveﬁaﬁ‘ts} Att‘ meaﬁs thsa Laﬂd‘lcrci aﬁd T@na nt {Cwenants} Aat ‘1%5 5

s Muﬂgagﬂd Praper‘ty meana all freeheld and Eaaseht}id g::m;mrty K}f the Campany refﬁre'ed to m-_

~ Sehedule 1 {sfany) and.any other freehold and leasehiold groperty’ of the Cumpany ncw oratany
:'-'-__t:me vested in it {whether or not: regsstered at H.M: Land Registry) together w&th aii E:;widmgs PR
U ixtures (including trade fixtures) and fixed plant and machmew from time to time ancﬁ where the =

[ wm:ex!: reqwras si’:a!l e anv par‘c or garts of the Martgagu’ed Prcmertv ' '

S pon wh%ch tha‘:: Baﬂk ﬂcertiﬁES in. wrltmg o thﬂ Company ’that all the Secuz’ed Llahﬂ%tles hau& been:':"f S
puNSH unmndxtsmaﬁy and :rrawgcably pard and d:scharged in fu I :

o B Planmng A:ts means any statutﬂ fr,:xr the tlme be ng in farce rekatmg i:u tmwn and mun’trﬁ;
.plannmg ; L

RS Prhr char‘ges Means thnse Emumbranms em’tmg at the z:iate hereaf detalﬁs Gf whmh as‘& set- o
o 'Dut in Sche;ﬁule 2 U‘f any) : . : : : L

i _mciudmg Rental | ncame} T

©royalties, fees, cash received by the. ‘Company, VAT and all Il other amounts recaverable or

" receivabie by the Company from any other person due or owing to the Company and the benefit -

. '_:i'Df all' rights: relating thereto including, without limitation, negotiable instruments, Jegal or
- equitable charges, reservations. of prﬁpea’t\; nghts, a‘tghts of tramng* unpaml veﬁdms heﬂs an,;g___- L
o similar asmma‘ted nghts S _ _ L

Racamah!% ‘freans aEi prasent ansd ’future btmk dehts, rental'”




- Her:amer means any receiver or receiver and manager or administrative receiver appointed by
c the Bank under or by virtue of this Debenture whetheralone or jointly with; arw n’c?xsr persm zmd o
: imﬁiudas any substamte fmr anv nf them appﬁsnteﬁ fmm t:me m time : :

Rentai iﬂcome means the grcss r&ﬁts and hcemce fees and ather mamea rﬁr:ewable now. Gl“ S
= hereafter at any time by the iamrzafw i resnect of or arising ot caf the Martgageﬁ Pmperty oreo
U any agreément for lease or ‘ctherwise without limitation - derived by the Company from the'
L _' _Marﬁgaged Property or otherwise paid toor reeameﬁ by the Ccmpany in msp&ct c;ftha Mortgagm:é]
R Pmperty bt aexcludmg msurame rents of sewm& sf:hzai'ges oF the hi—:e ' :

' -.Sewr@ﬁ Liah;ﬁfies'me'_aﬂ-s;j:';_ :

{a) - allindebtedness, liabilities and obligations which are now ‘or may at any time hereafter =~
S be due, owinig or mcurred in-any manner: whatsosver to the' Bank, by the Cﬂmpanv-
: _ whether actiuallyor auntmgently, and whether saieiv of jmnth; with any- 0ther person and. e
- whethar as principal-or: suretv and: whether oF riot the Bank shall have been an ﬁrigmai Sl
: 'party to the relevant traﬁsactmn and in whatever currency deneminated including'all. -~
liabilities from time to time issued or mcurred by the Bank at the request of the Company :
Sy Cﬁﬂﬁ€€tlﬁﬂ with foreigh exchange transactions, acceptances, discolinting or otherwise.
_ or-under any- guaraniees, Bonds, md&mmtxes documentary or other credits-or any PR
instruments whatsoever and including- mterest ‘discount; commissions and any other.
SR lawful charges: or expenses which the: Bank may ifvthe course of its busmegs charge mg'-
S respect of ail such méebtef:{ﬂess iiabi ;tues aﬂd ubi;gatmns : :

' -ﬁ-::{};;,')=_;.-" a:m a fuli 'mdemmw has:a aii'cnﬁts and ﬁxpenses mturred bv ’the"ﬁa.ﬁ%';n rélat’saﬁ %:c:s"th;s: e

' 'am! anfmrcgment vaf the nghts ofthe Eaﬁk hefgumier and

ey mtar@st‘ at’ tha ﬁa’ta Gf tﬁachargﬁa uf aEl Sums. payabi& umﬁaf al§ !iﬂb htles and ﬂbitgatmns to o
- bedischarged under sub- ciauxes{ }and {4 above, Such: sm:erest shall be computed and L
- compounded inaccordance with the terms of any agreement or instrument {ifapplicable) 0
< pursuant to which that liability and obligation has arisen or otherwise as agreed between:
- thie parties from time to timé or in the abserice of such dgreement compounded manthly .0 0
o and computed atmrﬁmg m ‘che usual }}fati:!f:& of the Bani«: and $hail he payabt& as welé’_-’i e
R _aﬁ:ar a5 hefore any ﬂémaﬂd mr;mégment ' S o

S Bubsndimsas has the meaning at‘tr buted themta b\; sectmﬁs 258 260 ﬁf th& Cz}mpamas Aﬁt 1%5__'_' s
oA suhstetuwd hy S@cmn 21 {:f tha Cmmpames ﬁu‘;t 198&-’5‘ ' :

PR B - '_ in thw Eebenturex unless the mntext otherw;ﬁe r&qmreg i

S g 1 2 1 wnrds denotmg *tha mnguiar number c:mhg 5ha£% mciude the ;:}iura! number aisn and w:e



s '1'.;2,2'_"_'Wt}é‘dﬁ'déhﬁtiﬁg the neutral 'géhdé‘? 'dﬁ'li,a' 'éiﬁéﬁ'éléb'%hﬂﬂﬁé't&é 'r'néétﬂiiﬁé géh&éf éﬁtﬁ S |
: -'._if&mmme gender ami vnceversa; e . SOTR S

R o5 B ref'e'ré'nces tr:} C?aus’es a'nd'sf:hedules are 1o the clauises ‘and schedules to this Debenttire. -
R and refererices to'sub-clauses shall unless otherwise spetifically stated Be constituted as S L
- " references to the sub~c§auses afthe Clause in which the i*efemnce app&ars am:] raferémas S
ARSI (- ti‘us Bebenture mf:lude its Scheduie& S S o

'_-:'51";2?.:{3- '.clause h&aﬁmgs are msartad fc;xr_ sase. mf refer&nee Gniv amﬁ Are nﬁt tﬂ affact the'
R ';amerpremtton ﬂf‘ih;s ﬁehenture : - o

T -1.2,-5{. ;-except tt} f:h& extent the wntext Utherwgse requ;res anv reference i this ﬂnwmeni tﬂ S
LT this Debenture’ and By rmthezr dﬂmmez‘nt referred. fo in ;t ineludes amz dmcument BRI
o exﬁressed to he suppiememai to 6r éoliateral with of which is entered into’ pursuaﬂt to o
U Cof inaccardance herewith or therswith and shall be deemed to include. any instruments
amiending varwng supplementmg mvatmg or rﬁpiamng the tsrms of am,! s&ﬁh documents
o fromtlmemﬂme S e y : '

12 Gaterences m"g Dersdn are o be coristrusd to inclide’ Corporations Frms coripantes
S : partnerships. mdwsduais associgtions states and admmis‘tratwe and gmemmemal anﬁ -
."ﬂther enﬂties whether or nt)t - separaté iegaf entlw, o : : :

L2 __refes*ena:ﬁs f;s Ay mea‘san afe to i:e cons;tmad to. mtﬁude mferentes te that ;:%ersms
T -.successms traﬁsferees aﬂd assegﬁs wheth&r dgrec’t m mdtrec&t o

12,8 refefen'ces m any staiut’a’ry‘ pfdvi’sian'ar”e to bie iéhé&rueﬂ"aé refer‘»’e’nﬁeé o that statitory
L provision: a5 amerided suppiemenmd re-enacted or r&p!a;ﬁed frﬁ}m time totime: (whathert_' L
o before or after the date of this. f}eb&ﬂturﬂ} and are to include any. “orders regulations o
. instruments or ather subﬁrdma’{ed l&gzs tncm ma{fe under m' derswng vaimﬁsty fmm thaﬁz. L
5 -_'statuww pmwsmn - o R : o :

" o 1';'2'3-'_-.%& Words mher anci ﬁfherwnse are na‘t ta %:&e a:amtrued e;mdem gemris wath ;smv_
' S _' fmregmng wmrda whare a wmjer mmtruc‘tmn is pDSSIbIE* ang: ' :

12’1& the wards mc!udmg and i parhcuiar are to i:xe canstmeﬁ a5 bemg l:}y the way {}f' S
i ___'gliustratmn oF ﬁmphaﬁxs t:miy and-are Wot th be ﬂoﬁstmad sy mr shaii theytaka m’fect 35 L
L Elmttmg ’Eha generahw m‘ aﬂv f{)regﬁmg Wﬂfd& S

R I 4 - ifthe Eank reasanab iy cmﬂssders that the amwnt paid i;w the C{:mmny ar any persan to the Bank o _
© i distharge: of any of the Seciired Liabilities is Hkely to be avoided 6f othenwise set aside on tbe_.' s G
o liguidation or administration of the: Cotnpany or any other person ther that amaum shaii mst be_:_ [N
: ;'censmiemﬁ to hav& heaﬁ irmvacabév pami for the purpasaa nf tms Dehentum e '



14 A referense i thss &ebentum m a Qharge ﬁr mm’tgage or asw freahaid ar Ieasahsld property ; IR e

o -I’fitimgs} and ’ﬂxed p%gnt am‘:i mathmerv frcm ‘tsme m t;me on sm:h pmperty

CL5 '_"“i”he terms Gf arw utﬁer deeda agreements or’ sade letters between the ;aartaes hareto are ol
S '_.mccrpcrateﬁ in-this Debenture to the eztent requereﬁ toensure: that any diS}}QSI‘EIOﬂ of the: RS '
U Charged Assets contained in this Debenture is 3 valid diEpOSitlﬁﬂ 13 Eﬁitﬂfd&ﬂce wﬂ:h Section 2{ $)
[ fafthe Law of Pmpmty (M Steﬁaneaus Pmmsmns) Act 193? ' S

T SECURI‘W

S 1 3% The. Cam;ﬁang f:werﬁants duiy and pum:tua%lgf fo pay and dlscharge to the Bank fﬂl"thW&th e:mf_ S
s demand the Secured Liabilitizs at the time of times whet and n the currencles which thev became{- :
S due §or pavment whether at. ma‘tunty tm ameieratiﬂn an demand m' omerwase o :

22 : Th@ Cﬁmpan\g as: con‘nnumg secuﬂt\; for the pay‘mant o f:%mcharge when due of the S&cumcﬁ::_
o Liabilities and “all-its other obl :gailﬁng under th:s Behenture herel}y charges W{th fuii tltle_ -
o ggarantee in fawur of the Bank : SR '

2 2 1 by wa\f affrst iegal mﬂrtgage ‘the Mc&r‘tgaged P‘mpeﬂ:y referred tain Ssheduie i (if sany)-i_- e
o “dnd ali other freehold and Eeasehﬂ d’ property now. vested in the Campany, except the o
Excluded Praper’tees, tcgether WLth all bw%dmgs and erectionsand fixtures and fittings and
T fixed plant and machinery for the tire being thereon belonging to the Company and ail- -
RN 'ﬁmpmvemems and: add%tlans thareto subject to: {&mt i *th& tase of pmper‘tles regzstes‘ed' o
cooatHVE E_ami Regsstw iny o the extent that Such are reg;stemd of protected én'the PR
- Registér. orare a\iemdmg interests) and with the benefit of any existing leases rsgh‘ts rsght- .
- '_i-fafwacmg anci impaad vend{ar § itEﬁS aﬁd samila? arzd assomat&é r;ghts. o

222 ' :by way a‘f ﬂrst fmed charge

L 3(a§j": S ail futu;’e freehoid &nd %easehmﬁ umperw t:if the Campan\ga except the Exclucﬁed_;_-: R
R -Prepeme& tegether with aiébu;irjmgs flwturas {exciuding I the tasé ‘of leasehold
SRR 'pmgerty landlord's fixtures but including trade fixtares and emludmg in'the case .
o -affreehmd property and leasehold propertywhu:?w i letorsub-letiod thsrrj pafty,,_
tenant’s and trade fixtures and f;ttmgs of stich third party} amd fixed prant am:i
R machmm‘y at an‘; tjme the«reaﬂ, S : :

FREON () "ail esiatas and mtere&tﬁ not. herembef&re effectweiy charged RO oF hereafter S
e belanging to the Company inor over. land wheresoever situste oF the procesds PR
- of sale of land and all, licences now-or hereafter held by the: tmm;}anv toenter o
1L uponor use the land and the henehit of 2l ather &greements relating'to Jand to o
7 which thie Company s o may becore & party or otherwise entided-and all trade” ~ Rhe
7 and tenants' fixtures, plant and: machinery owned by the Company now or. -



___________ “heregfter annexed ozl freehold. aﬂé ieasehﬁld pr@perw 1ts estate or mterest m.'_ PR
_____ : :'whiﬁh staﬁds x:harged hergmﬁder : SR
R 'ali 'smc':ks' s‘hares ganciudgng but ot ii’r’%ﬂied' to éhé?és in aﬁy sﬂﬁs'idia'ry} B
RN Gthemsse af;qmre aﬂy smr:ks shar{%s dﬁb&ﬂtur&s o Eﬁsan capsta ﬁf any c.:ﬂ:herf- SRR
R _%;aciymrpmate now or at any time hereafter beiﬂngmgtmhe Cumpany, together .-
- with all dividends {unless such dividends are or are to be paid in satisfaction of
- any of the Seciired Lisbilities), interest and other income and all other rgghfs uf: o
e f.'whatsaever kmd derwmg frcrn ar mczdentai to anv of the fﬂfegamg, :

: '-.{d'}- _ .-the gnu’dwlli ﬁf%he Compahv amj s unaé%ied cap%tai ARG m" at an'y ‘time hé?ééﬁéf L e
o inexistence and fiture calls {whether made by the citrectars ﬁfthe Cﬁmpany or
' -.'_by 4 Recewer ora i:qmciatmr} y . . Y : -

JR (- _-a!i mpynghts patents an&d mgistemd ‘and uﬂmgistefsd dessgﬁs { nehiding
S apgiimtaans and rights 1o apply therefor), &nvemmﬁs! rights. in trademarks and -
- service matks whether registered or not (mdudmg all regastramns theresfand
. applications and rights to- a;}piv therefor} confidential information and know- o
'hc)w and fees, raya!tms and other rights of every kind deriving from-copyright, =
B 'paten‘is or inventions of other intellectual pmperty} throughout the world now -
_._'e;ﬁr at &!’W’ time hereafter heh}ngmg ta or x:z'ea‘i:ed hy’ ar as&gned m the Cnmpanvg RN

- [ : 'ali piant vehlclss and machmew now-or a? any time: hareaﬁer beiﬂngmg to tha_'. ) S
L Company ﬁexc!uémg however plant; vehicles and machmery-fur the tsme bemg'_-' S
: *fﬁ}rmmg ;:rart c}f 11:5 stack in traﬁe ar wcwk in pwgress,‘; :

Cog) oA chatteis noworat azw ’tﬂme hereafter hsred ieased of rented by the Cﬂmpanyf'f L
S Cteany other person mgather in‘each case sub;ect o and with the Benefit of the-': L
e .related hiring, ieasmg or renial cohtract and any- guaranme mﬁiemmtv or other
©security for the per’fﬁfmaﬂce ﬂfthe mb!zgatfonﬂ af any per&im under of in respem:t'
{ﬁ Sﬂtjh mﬂtrat:t o : :

o ii'aéce's;rabiess' s

Sl the henef;t of all iscenca& mnsents amﬁ authorasatmns (statutary or otherw se}: .
L hefd in connection with its business of the useof any Charged Asset specified in
S any mther paragraph ‘of 5ub paragranh of this Ciause 2 and the right to' recwer-f'
RS am:i receive aﬂ aampensat:on whach ma\,r be gmayable m it in respea:t mf tﬁem

[TV || I 3:_the mg}w;ght and r;ghts in. tha naturé of wpynght v&smd m the Cnmpaﬁy frum o
SR e to time. in- any ‘plang, spemﬂcatlmm and negatives prepared for or in
“ conneetion with any deueiupm&ﬂt of 6r on the Mortgaged Property and the
o implied licence of the Company inany such ;:x}ans spamﬁcatnans and negatwes e S
= the m;}ynght of which s hot vesteﬂ T the Eompany, am:ﬁ Lo



o {k’:]f . thﬁ Rentai §ﬁmme p{esent of futur& and whether pa‘yabie nﬁw ofin the future o
: Z 2 3 bv Way c:»f fnrgt fmed mmtabia charge

o - --(a{}:ﬁ i 't’ne benveﬂt gf‘ each and aH af the persaml r;mfenaﬂts’ by the lféssees or S
S underlessees under the Occupatrmal Leases and the lease or under e35es wh:ch'_-'-- RS N
the Mortgaged Property {orany part. thereof, except the Excludad Properties, i
- held now or from time td time and each atd all of the’ guarant@es in respeﬁt of
o the nhhga‘tmns of lessees and - underlessees under or pursuant to the
~ Occupational Leasesand the said leases or iindefleases inany such case whather
~giver to the Company orany predecessor in title of the Company and any existing -
ot after acquired easerments rights in the nature of easements or otherrights .
- henefitting or otherwise affecting the Maﬁgaged Pmpeﬁyr e:x:cefpt the Exciuded
- _ﬁrnperﬁeg from ‘iime to tame, R '

= by ' ‘che beﬂefrt Qf ﬁa) mntractuai represematians made ‘m the Compaﬁy m r latmﬁ to - '

N Z_{ﬂj aii guafant%@ wartanties: anﬁ representatmns gwen or mada by and am;'-f o
~rightsor remedies agamst allaranyofthe amhateﬁtsg quantltv SUIVEYOTS, bm ding
U cantractors, consulting engineers and any other such ‘person now or &t any time-
L engaged by the Company In reiatsan fis) Mmgaged Praperty; except the Ewc!adeﬁ_..- R
: _Pmpértzes ‘and the manyfacturers, buyers or installers of all plant mach:new,{:f S
O fixtures; mtmgs and btheritems now or fram time to ttme in the buildings erected = IR
S ::_Qi"‘ 1o beerected of the Mc}rtgaged Praper‘tyf extept the Excluded E‘»‘mp&mea and S i
Cany-ather person; ﬁ‘m or compaty now.or from time to time under contract or.
- o under a: duty to the Company- am}! the benefit of all sums r&cover&d m any'.-'_. '
N pmceedmgs agamst aii o any afthe fwegmng persans, R

- 1) o %E insurance ;mlas:ees in. furce fmm time tu time in relatmn to the {:harged Assets.f ' .
o and el mondes: payabﬁe '{hareunder nso far A% th»ey arzﬁ capablﬁ af bemg charged S
B by the Cumpany, S L o

Sy wrthaut pre;udaae tﬁ* the generalst\f {:aftha faregmﬂg aii arv:i amf pmmedﬁ mf sa[a-‘ e R
' ' or other disposal or reailsatmﬂ of the: Mottgaged Pmpert‘; except the. Excluded. 0
. :_?rﬁgmmas payalile or receivable before at or aﬁer completion sf any such or _1':_' . S o
- ‘otherdisposal or reaiasatlan whether pavable to or receivable by the Company or '
_-ar’%v agent or other g&ersc’m oron hehalf of the Commissioners of Infand Revenue.
- or ahy other authen‘ty, _bmdi,r ar persm Wwhatsoever and the benefit of afy
- accourts set up at any time n the name of for the account of the Company into
" which the proceeds of any suth sale or ather: daspasﬁmm or realisation shal e : : '
DU 'fcie;msmeﬁ and all monies ffem time’ m time stam‘:img tr:) the {;redlt of amf Sur:hf.: :
o accaum R g - : '



R 4 by way of first floating chargg all its -undertaking ‘and -all. its property” and assets
- - whatsoever and wheresgever situated both: present and. fiiture; save for the Excluded
S Properties, %ﬂﬂluﬂmg {withot prejudice to the generality of the forsgoing) (i} heritable "
U praperty and all other property and assets in Seotland and (u} the pmceeds of collection
Coof any | Receivables, butexcluding any property or asséts from time to fimeé or for the time: E B
o E being Effactwaly charged by way of fixed charge under or pursuant to this Debentureand .
if._ the Bank shall have the power to-appdint any one: of miore persons the Bank thinks fitto. .~ 0
< hean admlmstratw orta bean admamstratwe receiver, and paragraph &4 of scheduie Bl.; PR
af fheﬁﬂsaiventv Aﬁt shail appiy tothi sﬁaatmg charg& i RSP

R _'The se{:umy c:reated by thts Bebenture shail rank subject only to the Prior. C&"sargas The Chargei S
C 0 created by Clause 2:2.4 shall be a first floating charge unless and until it is converted into a fixed -
R charge pursuant to Clauses 2.4 and 2.5 or by mparatmn csf Iaw and shaEi rank m prmraty o any B
: 'Encumbmme hereaﬂ:er createai bv the f’jampanv ' : o

S LA : Thﬁ B&nk may at anﬂime hy HQ‘UCE to the campsnv cenvert the fiaatrng charge f:reated h%; Ciause e
LU 2.2 4 nto a fixed charge as regards any Charged Assets specified In such notice and the Company
o wa!l i‘m‘thwﬂh Sndcutein respeﬁt of the specified Charged Assets 3 mortgage tharge pledgé or S
' ass;gnment {as the case may. be) afsuzh Charged Asgefs in favour eftha Banlk and | in such fﬁrm as‘- RPN
the Bank reqmres . . ; S L

s 125 _ The ﬂc:ratmg nharge cr&ated hy Claus& 2 24 shaii autmmat;ca%ly :and w:‘thmut m}t g ha cmnvertad L
S intoE fixed charge i ?esp@ct ﬂf any Charged Ass&ts subjec‘t ‘tﬂ ite : =

L : _Z«.S,_ja. _whlc:h shalf hemma wb;eat tcs an Encum%:ram;e cr SR

252 -_-"sf and whan am,r person Eewes or nataf;ﬁs the Eumpanv that it mtends tﬁ lew a d:stress'_'_ o
U Uexecution aequestramn or mher pmcms agaxﬁst those Charged Assets o

g 253 _}f and wheri the Campanv ﬁhai cease 1;0 am‘n,t ﬂﬁ bus iness m m be & gﬁmg mﬁcem m -
154 :' ifan %mn’t ﬂf Dﬁfauit shaii take piaca or : - : '

';2;.5_,_5 NNE an’y af the Securecﬁ Ltabilmﬁs bec»z}me dua and autstandmg pn@r ta the;r stated
' --._'matuﬁty,ur RIS Tl e RN

:' 256 '; ; ﬁf the (:nmpany sha!i i?ﬁi;“ﬂ in ﬁreach of anv ;:ammsmr; af this ﬁabenture or mf angf agmemant: =
o containing: any terms and conditions of or apn a{;abie tﬂ the mames mbhgamm andj o
_:'-'___ham!i’cieg secured hv th:s Debenture RO . - :

" and stich conversion shall b deemed to oceur thé instant bafore such svent occurs
26 The Cqmgzﬁan? unconditiorally and irrew}ééﬁfy agrees. tiﬁ'at'f’epayment é}fé i oF any part s::f;ih'e:

mioneys forming part of the. {Zharged Assets is and Wil be subjer:t to and mméltmna% upon the ST
: .Cumpany paymg and dasz:hargmg n qu% the Secu;‘ed Laabsla‘t:es m the sat:sfar:tmn uf‘rhe lank and IR



- discharged in: full neither the Campany nor any person claiming under through or on the
L 'C{:mparw s behalf may. request demaﬂd or require the gayment or re;jaymant of and the' Bank ™ : S
o : _w;!& be under ro obligation to pay or repay all orany part of the monies foa*mmg part gf the
S Chatged Assets to the Company of any siich other }‘}EFS(}Q O 1:0 g‘eéeaﬁe E% or. any part nf the‘.':-'_" e
o _'Chargeé Assets fram the terms ﬂfthis E}ehenture : : S

o 27 ;n the case ﬂf anv part m’* the Chargﬁ-d Assets congistmg Qf Iaﬂd for the t;me bemg registered Et"' _
S HM Land Registry the Company and the Bank jointly apply to the: Chief Land Registrar to enter ai_,;_
Sl restrmmn in the Pmpﬁe‘mrsﬁ;p Reg:s—.wr af the r&!evaﬂt tltie or. i:ﬂ:les n. the faiiowmg tes’ms .

o '_-Na dﬂsg}matsan Bf the registered eatate ia’ﬁ; the pmpnemr af the regxstamc& estate ar by the RS

S 'gropnetcr of any registered charge; not beinga charga regiﬁtered hefc:re entry of this resﬁ:nctcan,- R L
- is to be'registered without a writtén consent sigried by the proprietor for the time being of the. - e
o -'_.'_charge éated {date} in favour {}f A%’buthmt Latham & Co, U mlted mfarred t@ an the Charges

o .Register B : : SR '

'Tﬁe' r’éfere’ﬁce above to “the charge dated (date) in favour of Ar’bﬂﬁhh%’:ﬁt Latham & Co, JLimited
R _refermd toin the Charge& Ragtster’" will beto the em:w of the charges regas‘cer sf i‘he reievant ‘utie. L
"_"'_whlch re%ates "m ﬂ’HS E)ebenture s : T

B En the case nf any part mf ’ihe C%}arged Asseis mﬁsssting of iaﬁd i:hat is hot reg&ster&d under ihei e
SRR Laﬁd Regsstratmn Ar;ts 1925 2{}92 the Cvmpany hareh‘,ﬂ caveﬁaﬂts w:th the Baﬁk tiﬂat

2 8 1 na pes'san shai! durmg the wm:muantﬁ Q% hls seaunty be regsst&recﬁ unéar the_sa&d ﬁ&cts_-" -
. -.as pmpmemf of such pmperty wathwt tﬁe prim mr&sent m wr;ting -‘Df the Ba;ﬂ _,,_-:;md SRR

R ¢ - e I u;mr: amj 5uch mgistratmh the Cmm@any shaik pran:ure ‘the samuitamnus regastr&tmn Gf
ORI this Debenmre ithe chaa’ges Register afthe mievam title which refates to all of or arwf
. simh g}ar?: of the Charged Agsets cansm’tmg of fand am;i the Campany shatl fmrthw:th o
- deliver tothe Bank an officlal copy of the register sh{zwmg the entries that exist c_n_the S
- _ragwter on mmp!etmn of such registration mgather wsth th@ Tltle irifﬂrmatmn e
Qacumemt i:Oi";f rmmg cam;}iet:an Qf the regsstrat sm S

78 ""_-'.'i}pan the aan&: hemg satlsﬁed that the. Seaured Lsabmt:es hav& heen unwndi‘tmﬁaﬂv anrj
SRR irrevacably pald and distharged in fall and fgiiowmg_a.wmtten request from the Company thie
o Ban'k shaiﬁ.féiéasa‘:ané.'whara-ag:agifﬁﬁr'iaté m'assignthesécuriw tr&ateﬁ%ﬁ bif this 'D’ehéﬁtme S
- ".--2-".:10'{. 3 The Bank's cart;fmam af the 3?&&3“?‘1‘2 thhe Semreci Lsah:!aties oltsta ndmg at aﬁv t!me 5&’13![ m the
Ll ;absem:e uf mamfest err{w b tmntius e fm* all pursﬁc}sas a5 agamst the Cémpaﬁy
3. UNDERTAKINGS IN RESPECT OF THE MORTGAGED PROPERTY

B Nﬁééé-twé Undertakings 'Tﬁé-{:a‘m_ﬁaﬁysh"a'z'!-'mt' aéﬁ-r_eﬁg_the*?eﬁbd:. -



311 without the prior consent Irt writing of the Bank Change or permit c;r suﬁ’er 't{} be shangedf - Sl
SRR -the presen’t use: uf tﬁe Martgaged Pmperty, R =

A : da permit or suffer to he dane i af u;mﬁ the Mﬁrtgaged Pra;}erty afw waste spm! zsr"_: o
oo destruction and fot make. perm;t orsuffer to be made any alteration or addition to the
o :-'_Mar’tgaged ?mpertywrihaut the priot consent in Wiiting of the Bank. In the event'of the'
- Bank giving consent to commence and proceed with. the works ‘the Company shall, .
without delay-carry aut those works to thie Bank's satisfaction in accordanice and within
“the provisions and conditions of the consent, The Company shalt not sever unfix or
o TEMovE any of the: fiktures or ptant cn' machmew on the Mnrtgaged Property’ except for S
" the purposes of affacting. amf ﬂecessaw repairs, Lo czf repiacmg the same wath new and o
: ".ampmveﬁ modeig o . . . e

33 create any Encumbrarzce upon ‘ghe Mcrtgaged Pmperty orany part of it nor csnvey ass&gﬂ' '
L o wransfer the whiole o declare & trust in respect of the whole or any part of the
_.Mcrtgage;i Frcperty wathwt ’the gmm’ wrltten EﬁnSE!ﬁi nfthe Eaﬂk . '
P = '_'_.Withaut the pﬁﬂ&’ wrtt‘cen cunsent caf ‘I:h& Bank eiect ta waive examptmn undar Schadul
L i0te the Valwe Aﬁ%ﬁed Tax Act 1994 in respect uf ‘any supply made in relation to the
: Mnr‘tgaged Pmpertxf orany part of it or any other buzidmg, paratﬁe, precinct or aampiex o
- orany other contiguols agricuitural | fand {mciudmg the buiidmgs an such fand) in which S
" the Chargor has s right or licencé to oecupy wrchm the meaning of Schedule 10to'the
- Value Added Tas Act 1994 whxch could gme rise m a daemed eiea:tu:m in: ?‘Elﬁtlﬁn m théﬂ'. :
:-’Mmtgaged F’mperty, : :

s 315 'grant any new or further ¥ease agmements Eaasas uﬁdarieases tananw agreements c:)r;.'f' e -
o icences in relation to the Mortgaged Property wsthuut the prmr writter {:cmsemc C}f the-_ L
S Banié Whith shall. ﬂeﬁ: be uﬂreassnabiy wgthheid S : : '

Coan Pd_s_iiiu@ unﬂeﬁak?ﬁga:m‘é C::i'mpa;ny-i:a‘:jwﬁma'nts!wi'ﬁh'.th‘e 'Bankﬂuﬁﬂg_-ihé Peri"c'éi: -: T

o '3_ 321 to ahsmve and perf@rm aii restrectwe and other mvenants am:i stipuiatmns {rf amf} fm’ the. R
TR '_-t:m& bemg affactmg tha Martgagad Pm;éerty ar anv ;Jar’t af st S :

;3;2’;2..’ o pay and discharge 3] emstmg and futwe rates taxes e;hargm asaasgments imr)asztimns' i
' . Cand outgoings- whatsgever (whether Parliamentary: municipai parochial or otherwise] o
- “which now are or atany time after the date of this Debenture may be payable charged or S
- assessed onarin: respect of the Martgaged Pmpertv or anv pa{t of ﬁ: ur the mwner or
- _'_-accup ero? ﬂ: ' : o o L '

328 to. ke&!ﬂ the Mnrtgag&ﬁ Pmperw i gmmd am:l smbstaﬁtia repaw amd mndltmn ami whers T
0 necessary, rebuilt and renewed and to permit the Bank and any person authorised by it
" to'enter the Mortgaged Property at any time to view its state and condition and to-test =~
g .':'_anv work: bemg carried out, In the event that the Company fails to keep the Mortgaged E
R Property in.good and substantial repair and condition as sforesaid, the Bank and any



|person ‘authorised. by it may enter the Martgaged Progerty for the purpose of carr\;mg g _'
oot any. wcrks, regairs or rebuilding {at the Expense a::f the Campanv) and shaii not A
L 'domg salie trea‘ted ag a mamgagee m FI!DSSESSH’.)ﬁ S .

: 324 to gwe nmaaa tﬂ %he Bank :mmedtateiv mf arw Eoss damagﬁ- or. destruct;ﬂn tu of ef the S
Tl Maﬁgeg&d Pmpéﬁy or any pan th@rgnf : T -

' 325 GbSE‘WE aﬁd perfmm the gb%lgat ioits {;ﬁntamed i anyf agreement m coniemp&atmn m’ i_ S
S whach a fixed charge maer the Murtgaged Pmper{v haﬁ baan craa’ted ot

S ;'3,.2,.6_; .':'_tu maﬂage the Martgaged Prﬁperw w;th aii due (ﬁxigemce i afscardante thh the"f T
S -prms:gies of good estate management am:i in such manner as Weﬂ mt dzmmash the vaiue -
_:'th&?&ﬁf athewmse as agmed by thé Eank am:i 3 : o

| zz?m ﬁhsewe and perfmm tha mv&nants ar‘ad ai:si gatnmﬁs of- the part r::f the Cﬁm;‘mny o
o mntam&d in arw Pﬂor Charge RO i s .

'_3-;31'--_ "msurance The Qnmgan‘,ﬁ shaii durmg tha Pﬁrmd

331 effeat and malntam adequate insurances in reﬁaticn %;z:s the Charged ﬁzasets w;th reputable-_ S
- - uhderwriters or insurérs and in'the case of the Mortgaged. Pmperw in the joint names. af
“the Cmmpany arid the Baﬁk ‘and waf:h the Bank irrevocably nominated as first !css payee:
o {unless ntherw:se agread in writing bgf the Bank] agamst such risks: am’i m such afﬂa& ana:i R
B -_ft}r such &maur‘st asthe Barik may sdarect* S S '

SRR 6 iy pandmg or in defauit cxf any. ﬁar%ctmﬂn i Qiause- 3 3.1, take out msurame tﬁ mver Toss ¢ arooo
S damage by fire, explosion, storm, tempiest, aircraft and articles dropped frmm aivcrafe,
~o o Hood, %lghtemng, impact, civil comimation; malmmug damage werﬂowwg of pipesand -
o against three years loss of rent, The Company’ shall place such insurance with ingdrersor o
o underwriters of regute to. the full reinstatement valug of all itéms covered for the time -
: b&mg {with adaquate pmvrsn:m being made in that insurance for the cost of ciearmg the.
L sste an{f amhatects engmaers 5uwayf3rs aﬁd :}ther ;:&mfe:s&mnai fee«s mmdentaii:u %t},

R i B wm%mut iimutmg the g&mar&! ty af tim pmﬁ%ﬁmg subs- c!&uses iand uniess atherwgse EREGRR
L previcusly agreed in writmg by the Bank) cause the policies of insurances maintained by
Ul ittoing lude clauses reasanabiy satisfat:tow to the Bank to ensure that ileg Breach ofany
o oef the terms of any such policy of insuranice nor failure to give notice of dny avent giving
- rise toany claim will invalidate such policy of insurance orany provision thereof as regarrjﬁ S
- _-'the Bank smd m ghsure ‘that ?:he relevantinsurer shai! admse the Eank SR :

o “fa) 'af‘any cam:etiat'ir:jn aitferatmﬁ termi’matmn oF expi’w a::faﬁv's’uch r’m"c?'é% least30 -
daxgs beﬁ}re SLECh f:ame!taimﬁ aitemtmn termmatmn aa’ E*Xpll“qf is due tor take S
ﬂf'fe:t:t ' : : : : :



e {b) . ofany defay or default in the payment of any premium or fa;!ua'e o renew the__" R
R _-msurama a‘f. P&ast 3[‘} f;iavs hefura the renewai date and ' '

ey "_@f aﬂy af.:f at amzssmn oF the uccurmnse of any evrzmt of. whach t&ﬁe msurer has EIREREEN e
L knowledge and whmh m:ght ;rwalsdate or render unenfmgeab Jimwholearin. .
pan)the;nsuranﬂe SRR R T TSRO

S < 10 pumtuaiiy pay aii gfemzums ﬂ&cassas’y fﬁr eff&ctmg and keepmg g such insurance and el
S not dovor suﬂ"er o cause to be done or suffered anything whereby any insurance policy -
S how OF at any tine effected in respect of the Charged Assats may become liable to be -
- mtmtefd or cancelled and in particular shall not use or aliow the Chargeé Assets to be ysed
i dtherwise than in accordance with thie termsof any policy of insurance for the time being: O
reiatmg thereto without first giving written notice to the Bankand. cb’tammg the consent’ .~

.- of the insurers concerned and: mmpivmg wuth such reqmremer&ts as ta the ;}avment Df e

' -_'_""'extra premaums or atherwnse as t&ae msurers mav 1mimse ' :

o 335 : _-prmduce to the Baﬁk (;f anr:i whenever mqmred by th@ Bank so ta da} tha pahcy oF mhc:@s-.- -
R ¥ su::h insurance and the recezptﬁ for every Suchr pavment save that the Bank will accept_'
o ﬁ&r&“ﬂrmam:ﬁ afthe ﬁ:‘:bhgatmrx 1o insure &mpmad By any Jease it mﬁarle&se umder which =0 .
- the Mortgaged Praperty is held as gmrf”ﬁrmame o part performance of the like obligation =~
‘imposed by the abwe sub-clauses: I the Company is unable to produce:any. policy or .
receipt because itisin the possession of the Eessar, it shall be sufficient complisnce with
- this Clause if the Company adduces to'the Bank avidence satusfaamw to the Bank t}f the_- :
R sui‘ssus‘teﬁc& afthe miscy and of r;s terms; anz:i mndi‘tlmns : SR

- 336 - -sub ect tn ‘the terms af any Prim‘ Charge am:i ﬂm pmwsmns m“ any lease of thfa Mmrtgaged '_ e
LU praperty deposit all” policies and other contracts: of Insurance’ “and. subsequent-' R
'endursemems rt&iatmg m the M@rtgagad Pf{}]:)ﬁ?‘tv wsth tha Bank and’ : =

337 '._ﬁhﬂid on trust fﬁr the Bank all meneys bemmmg payahie unéer any msur&nce an. thﬁ
. Mortgaged Pm;:erw whether pursuant to the covenant:contained herein or etherwise =
- subjetttothe: provisions of any erior Charge orany lease of the Mortgaged Properw B e
e apphed in miaking. gmd the loss or damage in- respect of which the. same become
- payable ot {if thie Bark in- sts abm%ute dlscm’tmn i & ects} in ur tnwards discharge afthe 0
o Secured Laahalstxes 8 IR .

o 3@ ':"-_'P!annmg Thz-te Cmmpany sha i dumg th@ Paﬂ@ti

| 3.4, 1 ﬂﬂ’t without the Prmr consent in wntmg of the Ban&c rmake any ap*p&maﬁm for p§anmng"-__'_. e
B perm:ssmm mr entea’ mtﬁ any agreement under the Ptannmg Acts ire. respect o the_- B



L ‘Mortgaged Property or.any part of it. In the event of planning permission being obtained - _: '
oL by thie Company, i:he Eempaw w1E§ pmdu&e that perm;asmn m the Eank wmhm saven davs :
'--__'ﬂfrecelptoht . - SR : L

o 342 aot :mp%ement aﬂy pianmng permms:on recewed bv it 4 untx It has been ackngw!ﬁéged by
BRI 'the Eank to be acceptab etoit; SR S : :

s _'3_;4;3‘-- E‘JbSENE, perform c@mpw wsth and caiise ﬁbservanﬁe perfarmame and mmphamewth R
U the provisions of all statutes. in force” ificluding the requirements of any competent . -
- Authority relating to'the Mortgaged Property or anythmg daneon it by the Company, inoo -
. particutar, (but without. prejudice to tha g&naraistv of the f&regmmg) the pmmsu:ms and o
L Yequirements of the Planning Acts; L
o344 give full particulars to the Bank wzthm seven d’avs m“ rect»r;pt of ! ;t by tha Cﬁmpany {ur, R
B SGOHE]“, i# ﬂazessary having: regard to the contents of the: same) of any- notice, oder;
~direction, pmpmsal fora notice or ‘order or Sther matter relating toor iskeiv to dffect the-
: 'Martgaged Property orany part thereof made given or issued 1o the Company by any o
- Planfing. Amhnr;’w or bther public body of authority {the "Notice"): 1 required by the: R
‘Bank, the Company shall produce the: Notice to the Bank and, without deiav takealt -
 reasonable’and necessary steps to comply with the: same. The Company will joinwith the: TR
: 'Bank: {if required by the Bank 50 to do}.{at the: cost ‘of the Campany) ity makmg anyﬂ'i '
o representa@:mng or appeais as the Bank mav ‘deem f;t in respamt z}f the. Nt}tsce -

R H: . wathuut pa"e;udeze 0 the gﬁnera&tv z::f z:iause 3 4 4 give tcs the aank such mfmrmatmn as
U '_the Banlk shali reasonabhf requsi’e g2 tm aH matters reiatmg tu the Mortgaged ?mperty,'-' U
R 51 __'hat'witéiiauti”thﬂe' prior consent in writing of ‘the: Bank, ‘enter fnto  any. negotiations = -
L concerning matters contalned in the Notice withan Authoﬁt\g with regard toorto consent
- to'the acquisition of the Mortgaged Pmpeﬁzy G am,t partof it. If so requested bythe Bank, -

:  the Company shall permit the Bank or its servants or agentsm wndu{:‘t sueh ﬁegmmmns_ HBEE
e tﬁ gwa any suc‘n cansant on the Ccmpany 5 heha§§ : §

: 1 L :Leasing Tha C@m;ﬁamf shaii thmughc&ut the ?ermd
R 33;;*3.11' . :_ th mspect to amr iaase m‘ undariaasa uraeieg' whmh *the Néartgaged Pmpertv is heid

). pay tha reént resewed bv anr:i absew& and perﬁ:rrm the iessee s cavenants and_- B L
R -'.__mndatsnns mntamed inthat} ease, S : - o

e ._: _{b}':'_ : _enmrae agamﬁt the lessor tha mv&nan’cs and ccndztmns gwen by the i&asor o
.-:theieaﬁ, - o= TP : :

S B {c} = .-_ﬁﬂt varv the termﬁ af sucﬁ iease wzthmt the pa’mz’ mn&eﬂt in wrgtmg m’ the :



o fd)not agree the amount of any reviewed rent without the prior consent in Writifg
L of the- Bank. _in the event that such rent is determined by a third party, the SRR
_Campans}f shal procure that any representa?:ians ‘made by the Bank are made to R
R the thn‘d ;':arty t«:} the sa*tisfactmﬂ nf the Sank : : : o

ey -rmt i tmut the priur cansent i wrttmg sf the Bank agree i:he terms ﬂf any
o renewed lease or the amount of any mterim rént pavable under section 24 A af"_
S the Landlmrﬁ and Tenant Act 1954, Irithe event that the terms of the remewed_ R
. '-éease ‘or rent are determmad by the Caurt; the Ccmpangf “shall; make such" - A
S representa%aan& to the Court asthe Bank may reguire. immedgateiy after any such -
renewed lease is gramf&d to the Company, the Company. shall exactite a-legal -
. charge over such. ieas& in |dentscai ff.srm (mutatus mutandrs} o that c@ntalned i
L _thss Deben’ture, : SRR : R

o i :"_: mme‘fdzateiy nm:fy the Eaﬁk m‘ any mattes‘ or ewem: under ar bv reasm 01‘ wﬁgch‘. B EPTRRE
PR any iease hasoer may became suéﬁject to detérmination or forfeiture br. em',v ottier SR
material factor circumstance arssmg in miatmn m i:he Mm‘tgageﬁ Pmpeg"ty or anv_ e
' '._'iease or anupatmnai Laasa ' : . e o

o [g} ; uf s mquar&d bs; th@ Bank join m wmh tha Eank it brmgmg andfﬁr f:éefendmg anyz} |
o proceedings agamst or brough’ﬁ hy the iaﬂdiﬂrd undﬂr SL!{ZH l&asa ‘f{)i’" fﬁ}rfeitum;_”-_. S
o demmmatmﬂ or ut?r}erw;se : : : : L

B - _w_i.th'_fﬁs'pect ta'-.thei-(}ccupaﬂunai Lea&es:-: s

e -{a?j_ 'ahserve anﬂ pexfmm the cmaﬁaﬁts ami mn&utmns Dﬂ ﬂ:ha gaart af the Eeﬁsmr"' o
~ow contained in those ieases : : .

: (b} - ':' -:sm‘urce agamst tha Iesseea th& {:ﬂvarxant?. and mﬂdmﬂns to be ﬂhser‘md hv the B

ey j_' n@t @ *varv the tefms czf suzh iease& wgthuut !:he pr:ar ct::eﬁsant in wr{tmg r}f zhe
TN Bank T o . : :

) _hc:nt agﬁr’ééxthe amolnt 6f any reviewed rent without the prior consentin writihg .
v ofithe Bank. I the event of such rent. being ‘determined by a "tﬁié’d'party the :
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not without the prior consent in writing of the Bank to agree the terms of any
renewed lease or the amount of any interim rent payable under section 24 A of
the Landiord and Tenant Act 1954, In the event that the terms of such renewed
legse are determined by the courts, the Company shell procure that any
representations made by the Bank are put before the court to the satisfaction of
the Banlg

imymediately notify the Bank of any matter or event by reason of which the
Occupational Leases have and may become subject to determination or forfeiture
and join in the Bank {if so required by it} in bringing proceedings against the
relevant lessee under the Occupational Leases for forfelture, determination or
otherwise and/for defending any proceedings brought by such lessee or any other
materiai fact or circumstance arising in refation to the Occupationat Leases;

not without the prior consent in writing of the Bank grant any consent under the
Occupational Leases;

not take or omit to take any action the taking or omission of which might result
in the Impairment of any of the rights created by the Occupational Leases or this
security;

not agree any assignment of the Occupational Leases or grant any further
derivative interest whether by way of lease or licence without the prior written
consent of the Bank;

not agree or purport [0 agree any transfer or charge of the right to current or
future Rental income;

by any actlon or omission waive release or modify any gueraniee of the
obligations of any lessee without the prior written consent of the Bank;

cause or permit any of its claims for Rental Income to be compromised
compounded discharged postponed released or subordinated {except in favour
of the Bank under this Debenture) or any of its rights in connection therewith to
be waived or anything to be done or omiited to be done which might delay or
prejudice the full recovery thereof; and

without prejudice to any other provision In this Debenture, if and whenever
required in writing by the Bank, at its own cost forthwith to execute in such form
as the Bank may regquire;
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T nat, tcx cunsent 0 the assngnmeni of; any New Ten&ney {as d@fmed by th& i_&'?" {Cw&nants}z el
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o ~ofthe L&t {Cmﬂeﬁants} Actz o . SR :



4.1

4.2

31.6.4 assoon as reasonably practicable to provide the Bank with a copy of any notice served
ander Clause 3.5.3 any regjuest for an overriding lease and any completed overriding lease
and such other information as the Bank may from time to time in good faith request in
relation to any matier arising under the L&T {Covenants] Act.

For the purposes of Clauses 3.6.1 1o 3.6.4 {inclusive] the expressions "authorised guarantes
agreement”, “former tenant”, "guarantor”, "overriding lease” and "relevant variation” shall have

the meanings respectively ascribed to them by Section 17 of the L&T {Covenants) Act,

MISCELLANEQUS COVENANTS
Negative covenants The Company shall not throughout the Period:

4,1.1  without the prior consent in writing of the Bank (except for any Prior Charges and charges
in favour of the Bank cregted under or pursuant to this Debenture) create, grant, extend
ofr permit to subsist any Encumbrance on or over any of its undertaking or assets or any
part of it or agree to ¢o any such thing;

4.1.2  seli, transfer or otherwise dispose of (or agree to 5o deal with] its undertaking and the
Charged Assets or any part of them, except by getting in and realising them in the ordinary
and proper course of s business;

£.1.3  save with the prior consent in writing of the Bank deal with its book or other debts or
secyrities for money except by getting in and realising them in the ordinary and groper
course of its business save that this exception shall not permit the realisation of debts by
means of block discounting or factoring; and

4.1.4 without the prior consent in writing of the Bank change the nature of its business from
that carried on at the date of this Debenture

Positive covenants The Company shall throughout the Period:

4.2.1  {without prejudice to the specific covenants in relation to the Mortgaged Property} keep
all other buildings and all plant, machinery, fixtures, fittings and other effects in good
repair and working order, if the Company fails to effect any repairs the Bank may (but
shall not be obliged to do so) take such actlon as it may deem appropriate to remedy such
fatture and recover the costs so incurred from the Company on demand;

4.2.2  promptly notify the Bank of any meeting to discuss any proposal or application for the
appointment of an administrator, receiver {or an adminisirative receiver andfor
manager), igquidator or similar official in respect of the Company or any of its assets and,
if any such official is appointed, of his appointment;



823 make all registrations and pay sl fees; taes and similar amounts as are necessary to keep .
it Intellectual Property in force and not permit siich registration of any Intellectual
. Property to be abaﬁdcned canceiied ar ta Iapse Gr betome f;ahle m any t:ialm mf SRR

abandmmentfm n::::n use* P _ : : '
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- conditions and warranties anthe par!: csf the Cnmpanv cantamed i thss Debenture upon : ' .
L _"---the written reguest of the Bank to execute in favour of the Ban&: fl:x:eci charges of such : S e
S part. of the Charged Pmper’ty presently’ comprised in ‘equitable or floating charges.
' hereunder {and to the extent: that such property can then be comprised ina fixed charge}” R
. siich chiarge of charges to be insuch form as the Bank shall require and in paﬂ:isular shalt =
- mmam all the pmwers aﬂd g:arﬂwsmns ﬁfthis [}ehen‘mre as shail be apphcab!e '

ol .4;-2.1_2 if the Bank 5o reqmws ta depasxt w:th thﬂ Bank oras tha Bank mav d;mct ai cer’tlf;caies.- - S
. snd other documents of title or ewdence of ownership in relation to the shares, stocks,
__'_-'bcnds debeatures ‘and Gther securities referred ‘to i Clause 2.2 2c ) and to the
- copyrights, pateﬁts and rights refermcf toinClause 2 2.2(e}, {i}-and {j} and the cuvenaﬁts,'_ o
o warranties, contractual representations and other matters referred to n Clause'2:2.3()
- and (b) above and to execute and deliver to the Bank all such transfers and other
. -'_'dowmer’xts as may be necessary to enable the Bank or its. nominees to ha registemci as. RIS
o fthe awner or Gtharwma nb‘iam a Eegaé tit e to the same, - ;

SR _4;2;’13 niot: ta reduce, ircraase or in any way change the struc:ture af ﬁ:he share »;:agmtal i::f the-_ R
S Company without the prior consent in writing of the Bank (such consent not to'be = =
- unreasanably withheld where any such sction does not uperate inthe reasonable opinion.
- of the Bank: ta mh!bst the abzlstv ef the Ccmpamf to mset its. ﬂbéggatmns ur&der zhss-:' L
'E}ebenturej IUERR Sl

L a2d :t;}'ﬁﬁﬁduéﬁiéﬁﬁ carry o its business and to procure that its Subsidiaries conduct and carry
L Con their businesses In‘a properand efficient manner and keep of cause to be kept proper
- books of account réfating to such busmess and: ot miake any material- alteration in'the
pature of such busmess Whlch wnu!d mmt&tum a c%angﬂ fr{}m té’zat {ia%'}”ifiﬁ Oﬂ at tha dataj___i_ .
ot th;s Eabenture, :

4215 ifthe Bahk'sm réqmre’s to deposit with the Bank all deeds and documents of titleincluding
L Title Information Documents and all local land charge and land registry search certificates, -
_.-pfarmmg consents and the fike relating to the Mortgaged Property and the insurance
o policies relating 1o and all certificates. and ‘other documents of title -or ‘evidence of
- ownership in relation to the: intellectual Pmpert? and shali-execute and deliver to the
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5.2

patagraph 14 of schedule B of the Insolvency Act or any other party other steps are taken
of legal procesdings are started for its winding-up dissolution or reorganisation
{otherwise than for the purposes of an amalgamation or reconstruction whilst solvent on
terms previously approved in writing by the Bank} or for the appolntment of a receiver
administrator agministrative receiver trustee or similar officer of it or of alt or a material
part of its revenues and assets;

516 if the Company or any of its subsidiaries suspends or threatens 1o suspend a substantial
part of its business operations {otherwise than for the purposes of a reconstruction or
amalgamation on terms oreviously approved in writing by the Bank) or any governmental
authority permits or pracures or threatens to permit or procure any reorganisation
transfer or expropriation {whether with or without compensation} of a substantial part of
the business or assets of the Company or any of its subsidiaries;

5.1.7 if any guaranies indemnity or other security for any of the Secured Liabilities fails or
ceases in any respect to have full foree and effect or to be continuing or is terminated or
disputed or in the opinion of the Bank is in jeopardy invalid or unenforceable or if this
Debenture or the security created by it is disputed or in the opinion of the Bank is in
jeopardy;

5.1.8 if at any time it is or becomes unfawful for the Company to perform or comply with any
or all of its obligations under this Debenture or any other agreement between the
Company and the Bank or any of such obligations of the Company are not or cease to be
legal valid binding and enforceable;

5.1.9 if control {as defined in Section 435 of the Insolvancy Act) or the power to take control of
the Company or any of its subsidiaries is acquired by any person or company or group of
associates {as defined in such section} not having control of the Company or any of its
subsidiaties at the date of this Debenture {unless with the prior consent in writing of the
Bank}; or

5.1.10 if in the opinion of the Bank a material adverse change occurs in the financial condition
results of operations or business of the Company or any of its subsidiaries

The powsr of szie and other powers conferred on a2 mortgagee by the Act as varied or amended
by this Debenture shall arise on the execution of this Debenture and shall become exercisable by
the Bank at any time in relation to any part of the Charged Assets on the occurrence of an Event
of Default. The Bank may exercise whether or not it shall have appointed & Receiver all the powers
conferred on maortgagees by the Act as hereby varled or extended and all the powers and
discretions hereby conferred either expressly or by reference to a Recelver appointed hereunder,
Any demand for payment shall be valid and effective Tor the purposes of this Clause 5
notwithstanding that the demand may contain an inaccurate or incomplete statement of the
Secured Lisbilities



B3 Section 93 of the Act {restricting the right of consolidation) and section 103 of the same Act
L restricting the power-of sale) shall riot apply to this Debenture. The statutory powers of leasing 7
~conferred on the Bank shall be exténded so as to duthbrise the Bank to'lease make agreements S
- “for leases at:cept surrenders of leases and grant options as the Bank thinks fit and whether or riot. '
©ihe Bank shall then be in possession of the Mmtgaged Pmpefty ‘proposed to be laased and oo
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58 'At any time aﬂer the ‘security constituted in this Debenture has become enforceable the Bank. '
RO may redeam any priot seturity interest against the Charged Assets or pwcufe thé transfer of the L
' "; - Charged Assets to itself and may settle or-pass the accounts of any holder of such sectrity mterest' Sl
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o {E; S ta ca rrv out at {"he exaenﬁe cfthe Cﬁm;}aw anv repairs or tai&e any actsaﬂ whtch’: S
-0 the Bank shall conisider necessary or desirable in connection with the Charged o
Assets 0 pmﬁwé mmmfance thh anv covénant or Qbisgatmn m thi& mebﬁnture ' BRI R

: :_ -55,16;’2 ‘fthe Cempany faiis to fulﬁ! any df the ablxgatmns as to insurance cr:}ntamed n th
e Debenture, the Bank may, but shall nfﬁ he obi agecj to, take out r@naw Gf mamtam sud‘s_'_ R
o msurames m suc%& 5ums the Eank gy zhmk axpeciaent ' SRR :

- 5 1!‘:1 3 ‘The iﬁmpaﬁv shaﬁi oh demand mtiemmfy tbe Bank ona full zndemmty basm in respeat cf:' SR
S any costs, damageg and expanses incurfed by the Bank purstuant to this Clause together
L with interest at the Default Rate from the date of payment by the Bank until repayment .
_ '_:whether hifore or after judgment and any such cost, damages and. expenms and the :'
"-mterest therecn shali he charged on the tﬁharged Asgets R A S

- N The. Bamk may at any firfe and fmm i to tifiie deiegate by pGWer of attmney ar i ar;y athar;
L manner to any person or persons alior any of the powers authorities and discretions whichare 0 -
- far the tiime being exercisabie by the Bank under this Debenture in relation to the Charged Assets 0
o any part of them. Any such delegation may ba made upon such terms {including power to sub- S
_ -i_'.-zie!egate) and subject to such regulations.as the Bank': may think fit. The Bank shall not be inany
o - way liable- of responsible to the Borrower for any loss or damage | afising from’ any act cﬁefault:f_ o
~ gmission or misconduct on the part of any such delegate or sub-delegate, 'No such delegation



ﬁeiegatlcr; ma‘g be revaked by the Bank at any time

6 URECEVER

S e A any. tinie after this security becomies enforceable or at the request of the Company the Bank
o may without further notice apmmt aﬂy one of mare persaﬂs tobea Recelver of ali o arzy partof
s the Charged Assets _ R _ . _ -

B2 3__": Everv Recewer a;::pcmteﬂ in accardam:e W%th Clause B, 1 w:ii hav& am:f be entftied m exermsa -

621 all pc;wers mnﬁzr‘rad by the Act s tf such Recewes’ had been duiy appwﬁwd under that“. R
S ey together with sl powers eqmwa!ent to those now referrad to in Schedule Ttothe 0
~Insolvency-Act in so far as the sare- re%ate to the assets over whxch the Receiver is B e

e appomteeﬁ : : : : : s

B 2 pawer tn acqm;'e addstmnal land or mterest therem amdfur easamenis fc:sr the berefit ef _
RS ':"_the Charged Assets and puwer tcr gram eas&menﬁ;s or right-_; merthe Murtgag&d Pmperty, B

L 623 Eﬁﬁwer to ﬁer’%c:rm al cantractﬁ agreements ngﬁts securities ::wenama guarantees bmd&_- o
colonand indemnities af anv nature assxgned t:-y the Cﬂmpany ta thie Baﬁk under ‘Zhls” -
: '_'.:Debenturﬁ, ; : . e _ =

R 324 pnww to use the Cnmpa nv 5 ﬂame fmr regts&ratmn ami ta effec!: any netessary eiet:taon
SRR fcriﬁax urcth@r purpmesg S R : : :

S "6',2‘.5 = pﬂwerm taka ptsssessmn of m!iect and get in iht—} Cha;‘ged Assets whrch unﬁess stzpuiated _ S
' L by the Recewer tcx the wntrary in wrntmg shail be as agmﬂc ::vf ‘the Company, el

-_5;25-' jpgwer to ﬁemn%&sh construct alter ;mprwe deveiop compiete ar mpa;r tha Chaf’ged'_'_ R
o Assets ing luding power to fay aut hmlrﬁ ccmstruf:t repa;r and mamtam Qf remnstruct anv S
_maﬂs dgams or m:her semces fRlenre - S

i -'_-':E;Q_f_;'?f.__:pawer fo d:spusa of!:ha Charged Assets in any mannerfar :amgF mnsmﬁeratlm am:i on anv RIS
L tegﬁmg' e . . . ) . R

g "'Epmwer ta apmiv for’ aﬂd abtam am,x planmng bu;lﬁlng regu&atzsn bye law OF a‘ther R
' --Qermissmnsmnsentsmhcences o : -

ﬁzg : 'gawer to ta%e continue or ciefemd Ay praceedmgs emzﬁ enter mta anv arrangement ur._' R
e _wmprﬂmise {’.‘f ciaarns as: the Recewez‘ ’thiﬁﬁ(i f : : '

6240 power o effez:t maifitain renew am:i deatwith all nds ofi msurarztes and to ahtam bandg FEE
e am‘j gwe mdemnat es and sen:ur:tsas tﬁ hcndsmen P X SRR




: "6 2 11 power to empiﬂv accountants lawyers architects surveyors engineers quantity surweyars-__ o
*‘contractors builders workmen and Dthers am:i the pnwer to purchase ar hsm matena!a _ o
-_'taois equ;pment or suppiaes* RN . : : :

o 5,2_;&2 power to raise of bormw ms:‘me?’ whather from the Bank or any other lender and whether =~
Sl ernetin priority to the security constituted by of pursuant to t%&is @ebemtur& gnd wnth oF e
- thﬁut a martgage or cha%*ge onthe Charged Assets and ' '

L6213 pawer to da any other act. or. thmg wh;ch tha Racaww canmders to be uncsdentai »Dr' o '_ L
RS '_ cmducwe {0 the exerclse c:f any ather righ’c axams&bie by ham : -

B3 '_%ﬁ makmg aﬂv sa?e ot ﬁther d;sposal in tha exerczse m‘thelr respemve pcw&rs, the Remwer nrthe L
" Bank may accept asand by way of consideration for such sale orother disposal; cash; shares, own’
. capital or ﬁthar'bbﬁgétiﬁh including, without limitation, consideration fluctuating according toor
- -dependent upon profit or turoverand in consideration the amount whereof Is to be determined .~
by & third party. Ay such consideration may be receivable it a lump sum or by instalmests and
U upon receipt by the Receiver or the Bank as the case may be, shall ipso facto be and becoirié _3' T
- charged with the payment of the Secured Liabilities, Any contract for ény‘ such sale or other
- tisposal by the Receiver of the Bank mas; contam cond;tzmns e;»:c;!uci ng or restrec:tmg the gerscﬁnal o
L 'faabi!;w of the Recewer ' SR S : o

SR T S Anv Rewéver'_a'ppﬁ%ﬁtedj?_ufﬂ'uaﬂ_t-t-cv' this Debenture will be the agent of {so far as the law permits}
- the Company {and notiwithstanding the liguidation of suich Company any Receiver will not be the
agent of the Bank} The Campamf will be solely lable for such Receivel's costs defaults and.. B
remuneration and will bie Hable on any contracts and &ngagemems made or entered into bysuch
- Receiver excapt the Bank may fmm time to time remove any Receiver appointed by it and may
o “ wherever it may deerm it expetﬁsent agpumt another gerscm of equivalent standing as e new
- receiver in the place of any Receiver whose apgointment may for any reason. hava termmata{i and
L 'mav fmm time to teme f‘x tha remurleratmﬂ ::)f a*nv Reaewer appmnted %;y at o :

s A I or azw afthe mwers au’i:hwmea and dtsz:z‘etxons which are ccnfewed by th;s ﬁé%}éh{a}re {either -~ =
Tl 'exmesslv or impliedly} upon a Receiver of the Charged Assets may be exercised after the security
- greated by this Dehenmre becomes enforceable by the Bank in relation to the Charged: Asset&-_._"
-w1thwut f:r“st appmﬁtmg a Reaewer or mththsfandmg thE appmmtmant ;}f a ﬂécewer Sl

R 6.6 Sub}sact t@ t%ﬁe pmr wnt‘ien mnsam of thﬂ Sank a ﬁamwaf mav de%agete m anv pers@n oF ﬁemms L vl
o any of the: rights {mciudmg the discretions) mnf&na& ﬂn hirm b‘g Q%aum 6.7 and may dca 50 {‘m_' e
' _-terms authﬂﬁsmg sus:cersswe sub deiegatmns : :

EEES r I the case afjmnt Reaewers an&; of the rsghts {mdudmg the dwcretwns} wnferred by tth Ciause '
o B may be exerc;sed by an',! ong or mmm m‘ them umies& the&f appemtment specifncai!y states tha S
RN 'mntrary ' i : :




S 5 TR | fmm t;me to tlme the Bank receives notice whether actual or constrictive of any subsequent: s
L charge ot c}ther ntarest aﬂ’ectmg any. part of the. Charged Assets the Bank gy open a new g
‘acdount or accounits wx’th the Emmpaﬁy If the Bank does not open’ a new account it shall _
B -_awﬁﬁhﬁiess be treated a5 if it had done so'at the time when it received sueh notice-and as from -
o thiattire all payments mriads by the Company to the Bank shall be credited or bé treated as Having S
U been credited to the new account and shall not operate to reduce the amaun’i dua fmm the. S
SO Cam;:sanv tc: the Bank at the tame wheﬂ :i: recewed mtu:& as a‘?nr&satd :

‘?2 _AH monies recewed ramv‘efeci o realisad E:n,z the BanE{ imeier thss Debentwe mav in t%’ze cﬁisci’etmn '_ g '
- of the Bank be credited to.any intérast beanng suspense of impersonal accolnt and may be held ol
m suc‘;h acmmt fcxr s0. i{mg as the Bank reassnahh; thmks f;t pendmg thew app&;catagn frnm t:mei- e

_. ._uf any Gf té’zﬁ Secured Lsabﬂstms _' RN
e MTOHNEY

e 81 : 'The Cammny hamby |rrevm:ab[y Eppﬁ ﬁtS the Baﬁk and ;ts agents ai"s tme ar&d iawfui attomey_ﬁ_" S
S ":.-.wsth fu] pnwer aﬂd in its name and on nts %azaha%f and as i‘ts act and deed tm exes:ute and ﬁc} anv: e
SRR tmrenants; undsrtakmgs and provisions herem mntamed or whmh ma“y be requ;reﬂ or deamed? S
S 'prﬂper fm an‘; of the purpmses ::f t%us seauriw Prf:w ded Alwa?s SR :

o '8 1. 1 that the Bank amﬁ ats agents shall ot (save in’ the case af grasﬁ neging&m&& of wrlfu'- '_: ":: SRR
i tiafault} be re&pﬂnmbie o tha (:fsmpany 1’{35’ afw iass therehy mcurred end : g

e 812 notwathstandmg the termé af G!ause 81, 1 thsrd partzes shai ot he E:acsund fo. see or :"
S enqmre what?ﬁer ‘thE‘ nght m’.the Bankto exerms& !:_he pawers hereb\/ conferfed has arnseﬁ._-_ B

o .fgi,-ﬁ._:"'_:_-."i“‘he ﬁomgﬁany hﬁ-mhy rataﬁes and mnﬁrms am‘:i agrﬁes tm ratafv a acts cf any such atmmey aS 15' _ o

. referred tﬂ therem

| 83 'Z-I.Thei ;;rswer_ 'a'f a"ttsorﬁ-e'g'.ha#ébygg’rénfe‘d is as regards the Béfikﬁ 'a:nst_;if_it's'_-déi;_egaté'_sj ﬁa;ﬁ_é_:'&s”th@. o S
. Company hereby acknowledges) granted irrevocably and for value as part of the security
7 Eonstituted by this D&erﬁ to secure: ;:»rapne’tary m*:erests in‘and the perf’armance of ub&igatmﬂs s
o 5 ﬂwed to the respectme dmeeg wrthm the meanmg mf tha PGWH?’E ﬂf Ati:ornev Aa:t 19?1

U9 INDEMNITY



9.1

8.2

10.

101

16.2

The Bank and every Receiver attorney agent or other persan appointed by the Bank hereunder
shall be entitled to be indemnified out of the Charged Assets in respect of all Habilities and
expenses incurred directly or indirectly by any of them in the execution or purperied execution
of any of the powers authorities or discretions vested in them or him hereunder and against all
actions proceedings costs claims and demands in respect of any matter or thing done or omitted
in any way relating to the Charged Assets and the Bank and any such Receiver attorney agent or
other person may retain and pav all sums in respect of the same out of any moneys received under
the powers hereby conferred

If under any applicable law or regulation or pursuant to a judgment or order being made or
registered against the Company or the liguidation of the Company or without limitation for any
other reason any payment under or in connection with this Debenture is made or falls to be
satisfied in a currency {the "payment currency') other than the currency in which such payment is
expressed to be due ynder or in connection with this Debenture {the "contractual currency’} then
to the extent that the amount of such payment actually received by the Bank when converted
inte the contractual currency at the rate of exchange falls short of the amount due under or in
connection with this Debenture the Company as a separate and Independent obligation shall
indemnify and hold harmless the Bank against the amount of such shortfall. For the purposes of
this clause "rate of exchange' means the rate at which the Bank is abile on or about the date of
such payment to purchase, in accordance with its normal practice, the contractual currency with
the payment currency and shall teke into account (and the Company shall be liable for) any
premium and other costs of exchange including any taxes or duties incurred by reason of any such
exchange

NOTICES

Every notice demand or other communication under this Debenture shall be In writing and may
be delivered personally or by letter or facsimile transmission dispatched as follows:

10,1.1 if to the Bank to its address specified at the head of this Debenture or 1o the facsimile
number for the time being 8t such address;

10.1.2 if to the Company to its address specified at the head of this Debenture or its registered
or principat office for the time being or to the facsimile number set out in Schedule 3

or to such other address or facsimile number in England as may be notified in writing in
accordance with this clause by the relevant party to the other party for such purpose Provided
that ¥f it is sent by facsimile the hard copy shall also be posted first class postage prepaid on the
date of transmission

Where the Company Is resident or incorporated overseas the Company irrevocably appoints its
solicitars referred to In Schedule 4 or subject to it having first notified the Bank in writing Tor this
purpose such other firm of solicitors in England to accept service of all notices proceedings or
other documents to be served on the Company hereunder



103 Ev‘ew notice demand.or other communication shall be'deemed to have been recefved (if sent by‘ -
R post) 24 Wolirs after being g::asted fitst clags pz}stagﬁ nrepaid. {lf posted from and to an addeess :
- within the United E{mgdnm) arhs. wgrkmg days after baing pasted ﬁf&ﬁa!{i Afrvnail {iF posted from R
o foran address’ ouiside the United Kingdom) and (if delivered personally or by facsimile
o -transm;ssmﬁ) atihe t:me of {éelmery or disgatch if during normial business hours on a. working day _ R
i the place of intended racei pt and cherwuse attha Qr}enmg Bf husmess in that pEace on. the next -
B mcceedmg such warkmg tﬁay ' R : . :

B 104 The Baﬁk aﬁd aﬂv Recewer maff im.zt sheli nct be obiaged ta reiv upﬁn ami act m acwrdance wath- [

o o any commurication whtch may be c:f‘ purgmrt ta be given bv teiephsﬂe or facs:mie transm:sswnf e
Coon beha%f of the Company by any p@rsaﬂ muﬁed tothe Bank by the Company as beeng authonaaed._- R
Yo' give such mmmuma&tmn without erquiry as to the authority and identity 6f the person making
o or purporting to make such communication. The tnmyany shall indemnify and f{&&p the Banlcor
“ - any Receiver idemnified on a full mdemmt’y basis against all lossés claims actions proceedings .

- damages costs and expenses incurred of sustained by i:he Eank as a rﬁsu!t of reiymg upm or a{:tang ST
oin ascardance w;th any such commumcamn S B S Sl

' R A El nunces dsmands or sther mmmumcaﬁ*nans under 0? in wnnecucm W!Eﬁh thgs [)eberrture sha!i"'f._:. SRR

SO o ¢ Eﬁghsh

06 _._'Alzi 'nﬁtxz&s.‘tn-'the'%'a:nk'shaﬁ hé'dé‘e‘hﬁéc‘f 'tél E&'évé been giver only on‘actual receipt by the Bank -
S - w&mamms AND REPEE&EN?AT!GMS

' _'The i;‘ampaw herei:s*sf represent& aﬂd warrants t@ and fc:r the beneﬁt nfthe Bank téwat

111 : '._'at the s:ia‘i:e hereaf there s no prwrsmn umﬁer any exis fmg maﬁgag& dabentus’e mntract hcence'_ B -
L '_;agreememt ar. other instrument bmdmg on the Company which will be contravened by the-_ L
S Company enmrmg into this Dehémure m’ bv the Campang 5 perfarmante or absemanae 0‘? any of S

S ’nts abéfgatmns hereumier R : : S

o 112 ‘the Cnmpan\f and :ts submdsanaa 33 nm m d&fauﬂ: uﬁdﬁé!‘ any agreememi t{} whmh ii is a partv ar by. i _' :

- wh ah it may be bﬁuﬂd

113 ne;ther th@ L’:mmpanv fmr any of itS SUhSId%BNES s emgaged s sny llt:gatmn er arb:‘tratmn o
T cﬁmmrstr&iwe or crimmai g}rﬂﬂﬁedmg& whethaf ay. p[amtiff defﬁﬁdan‘t or otherwise; and which, [N
where the C@mpany, or any subsidiary, as the case may: be,isa dsfanﬁanﬁ: are not ma!lmeus and Ry
S totally’ without foundation, and no litigation oF arbztra’tmn administrative oreriming! pmcaamngs R _
[ " by or against the _Cm_mpany ar any submdlar_y, as the tase may be, is pending, thre_ate_med_ or



expe::ted and so far as the Company is aware there is no fact or circumstance likely to give rise to-
- any such Eztsgatnon ar arbi tratmn, administrative or criminal garm:e&cimgs {past or present) of the .
‘- Compahy orany subsidiary, asthe case.may. be, in respect of any act cr ﬁefau!é: fm wh:ch a ny mch s
S persan meght be ¥ carmusiv l:ab!a o Sl - :

o :"11_"«_-43} 3 the Cm‘r‘ipaﬁy has cempised at a!i ‘t:me in ail resi::ect With ali Emnmnmentai iaws in reiatecn to or
[N Caffecting the. Chargad Assets and there has hot been any past or present events, mndztmn

mz’cumstance at:tw W, practace, znctdﬁnt actmn ar uther pheaqm@nﬁﬁ at or abgut the Charged i

_ __'stamt@ry hab:hty or whu:h cmuid reqmre the carrymg twt mfaray r@mﬁdlai werk m resg}&ﬁt uf anv_ ;
Emzmnmentaﬁmntamma‘cwn or waste L : : S '

'tame reiaimg ta the Charged Assets the Cﬂmpaﬁy ar tc thlsl o

115 _there is m: mater&ai fact m’ c,si‘c%u"

' 116 'the Cﬂmpany has the nezessaw mrparate p{)wer and authunty and iegai r:ght ta barmw the‘
© . moneys or incur the fiabilities hereby secured and to secure the same on the terms and conditions -~
“set outin this Debentuire and 1o ‘ohserve and perform its obligations unider this. Debenture ando
- that the acceptance of the said moneys or the liabilities on the térms and condi tions set outin
S this Debenture by the execution and deli ivery ofthis Debemure hasheen vahdiy authorised by the: e
o apprapnate cnrparaae ‘attion 6F the Company and constitites. a vahd and hindlmg ﬂb!agatmn oRo
:-the Cﬁmpany enferc»@ab%e in ac:cmrdance wa‘th its terms T

RS B ---fthe executmn Qf this Deharztum s in. ‘thﬁ he&t x:tammermai mterﬁsts af the mmpany amﬁ daes rmt}
o constitute afransaction at an Under-value for the pug’pases of Section 238 of the Insolvency Act _
B 'nr a pf@fmeﬂc@ for'the purposes of Sectian 238 of the ﬁSDi\t&ﬂﬁ‘? Act nior fall to be chal iengad; L

E -unfzﬁer SE‘C‘EEGN 2&5 ﬂfthe nsaiwency Act or Gther hka I@grsiatmn iry etfs re evarﬁ junsd C%‘Eﬁﬁ =

o '11.3:- 'the Cctmpany has gami am:i marketabie ’mie ta:} the Martgaged Prmper’w aﬂd has pawer o ﬁharge. . S
SRR 'the sarme w&th fuii’t;t}e guarantee DR : _ . S S -

R A T lithe {:nmpamg ls.or on mmgletnon of'i:hes Dz&hentwe wi lI be tﬁe sole legal arid heneﬂmaﬁ owner ofj S
L the Charged Assets at the date of this Debenture free fram any Encumbrances and the Bank has -
o o been suppheﬁ Wﬁth accurate and complete copies of all deeds’and documents {mciuﬁmg alb S
R emstmg Ocmpatmnai Laasas} whmh mateﬂa! y affm:t sush Charged Assets and the title to the.- el
L .Moﬁgag&é Pm;}eﬁy : S S

- "m-‘lﬂ_ ther& is m materiai breach HON- perﬁ:}rmaﬂce tar nan ubseruanﬁe uf the cc;wenants candatmﬂs'_- Do
o ghligations statutory requirements pianmng consents bye-laws mrde;s and reguiamws affectmg T
- the Mortgaged Properw and no notice of any breach of any: of the fc:regomg has been given and S
“nefther the Cﬁmpaw norany of its subsidiaries is in default unde&’ afiy law, statute regulat fon, [
L indentiire, mortgage, trist dead, lease, facil lity agreamant o mther :nstmment arrangement ;  L
- 'abhgatucm duw or agreemem by which itis hﬂUﬁd and ' L -



11 11 each of the representations and warranties set out in this Clause 11 will be corract and cmmp%ned?_. L R
- with in atl material respects at all t;mes durmg the Pemd as sf reg}eatetj then bs,r referem:e 1] the o B
S then exzstmg mrtumstames e - :

o g mssesszaﬁ

fthe Bank 3%13!% Emter into, pas&essmn -of any ;JEI’E ofr parts of the Charged Assets itmay frgm t:me S
to time at- pieasmﬁ 2o out of suth ;JOSSESSK}E’T arid shall not bie liable to account ds rortgagesin L
. ~possession while o or out of such gusses;mn -and the Bank shall not nor shall any rﬁcewar_
- appointed by it be liable: by reason of any such entry into possession o account as martgagee i -
o possession of for anything except actual ‘receipts or be liable for any loss on realisatzcn or for anyf L
R _dafau&t oriomission for. wﬁ!ch a martgagea i pmssesszm rmght ba Eia%ﬂe g SR ;

R - MEM{JRANWM AﬁlD ARTH:LES m: ASSQEIATEQN

it is hereby cer‘t;fmd tha*& neathﬁr tha execution :;ﬁ thfﬁ [}eb&’fﬂtur& nr;sr i:hﬁ creatzm m“ ans,r sesu'"'yf: s
S her&under oy pursuant hereto doesor will ccmtrawene any ﬁf the prwmmns mf the Memﬁrandum-_'. S
5 ar Artscles Df ﬂ.ssamaﬂﬁn ﬁ‘f the Cnmpany e : - '

14 : wmm umm

o ‘?Fhus E}ebenture shaif remam Eih eﬁect and bzndmg o ’the Comg&aﬁy m}twnthstandmg any-
.amalgama’tmn or merger ’chat may be  effected- by the Bank ‘with ‘any other company
o 'nc}tw&thstandmg ary reconstriction by the Bank involving the fmmahm of and transfer of the S
" whaole orany of thi Barik's: mder’takmg and assets o' d new wmpaﬂy and notwithstanding the
< sale ortransfer of all or any part of the Bank's undertakmg and assets to-another company
whetherthe i campaﬂv veith which the Bank amalgamiates or mergesor the company to whichthe .
- ‘Bank transfers all or: any. part of its. under’tak;ﬁg and assets either ona reconstruction or saleor
- transter asaforesaid shall or shall not differ from the Bankin its objects character oF constitution -
it being the intent of the Company: that the: secunty herebv evidenced and the. provisions herein
- ‘contained shall remain vaiid and effectual in all respects in favour of against and with reference- -~
Lt and that the benafit thereot and all. nghtg conferred. ugmn the Bank thereby may be’ aas&gned_'_ ST
- to-and enforced by any such company and praceeded on in the same manner toall intents andﬁ:
: I_purpmses as af such wmpaﬂy had heen ﬂamed herem mstaa::i c;f orin aﬁdktmn tor the Bank

s GENERM

' . RO 'The Sée:urxty ccmst;tu%eti by this Debenture

:15 1. :i; shalE b& a wntmumg secumy arxd sha!% m}t he tmasxd%m{f sa’tisﬁed %ny an ntermed;ate
payment or settlement of account or: utharwusa buﬁ: sh_a&! remain in farce uril aﬂ the
o Secured L:ah:itt;es have bean paad or d;schargeﬂ in fu ' :



AR 15 1 2 shall not prejudice or be prejudiced by any other security i’lgid by the Bank at any time- RN
U norany right the Bank might have agamsk a&w uther persan in respect of the S&cured TR
R L;abzi tras o any part ther&af and’ ' : : : e

' 15-;3;,3 shaii not be affezted by anv act omission or mrcumstance whnch but fﬁsr %:haﬂ C!aus:& might S
R ~affect or diininish its ef’r‘ectw&ness and ‘without - prewd%ce to ‘the: generality e:rf the_ B
-._fcregmng thie Bank shaii he entﬂ:led fmm firme to time. and w:thczut ;n any wa'r,r 1mpa;rmg o
- the Cem;jany s ah!tga*ﬂom ;md !tab:ltt:es hereunﬁer S o
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'pmpeﬂ:y of payment in respezt n'f the sa&mhtueﬁ of the ﬁnmpaﬁv nany
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Lo corporation of 10 abstain from’ so &:E ;mmg or p{wmg or fmm acﬁeptmg am; such
'grmperty or payment : . SRR :
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7 assurances fn-such forrmand on such terms @s the Bank may require in respect of the Charged
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15.10

i6.

i6.1

16.2

163

164

in this Debenture where any matter fact or opinion is gualified by the words "reasonable” or
"material” or any variations thereof the determination by the Bank of what is reasonabie or
material shall be binding on the Company unless the Company shows that such determination is
unreasonable

The Bank shall have the full and unfettered right to assign the whole {but not part] of the benefit
of this Deed to any person to whom they have the right 1o assign thelr Interest {or part thereof)
in any agreement between the Bank and the Company pursuant te which this Debenture has been
entered into

GOVERNING LAW
This Debenture is governed by and shall be construed in accordance with English law

The Company irrevocably agrees for the exclusive benefit of the Bank that the courts of England
shall have jurisdiction to hear and determine any sult action or proceeding and to settle any
dispute which may arise out of or in connection with this Debenture and for such purposes
irrevocably submits 1o the jurisdiction of such courts

Mothing contained in this Clause shall limit the right of the Bank to take proceedings against the
Company in any cther court of competent jurisdiction nor shall the taking of any such proceedings
in one or more jurisdictions preciude the taking of proceedings in any other jurisdiction whether
concurrently or not {unless preciuded by applicabie law)

The Company irrevocably walves any objection which it may have now or in the future to the
courts of England being nominated for the purpose of this Clause on the ground of venue or
otherwise and agrees not to claim that any such court is not a convenient or appropriate forum

N WITNESS whereof this Debenture has been executed a5 a deed by the parties the day and year first
before written



T SCHEDULEL .. . e
i L the Mortgaged Property : S

T —— N@t-ap_pﬁcaﬁbgg- i [ ————— R

. scHEDUEEZ
" the Prior Charges

. Notapplicable

. Facsimile Number- Not applicable ~

O SCHEDULEA
-._-ﬁ&ﬁ.’cﬁ%&ssfi“éfﬁékﬂiéa -Clause 102

. Notapplicable -



THE CHARGOR

(EXECUTED as a DEED by SHAVIRAM VICTORIA
LIWMITED acting by a director i the presence of:

Witness Ségﬁa_’e_ug’e.

Director

Witress Name: f:} U{

Address:

‘Qccupation:

THE BANK

by Arbuthnot Latham & Co., Limited



THE CHARGOR

EXECUTED as-a DEED by SHAVIRAM VICTORIA )
LIMITED acting by a director in the presence of: }

Director
Witness Signature:

Witness Mame:

Address:

Ceocupation;

THE BANK
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