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Registration of a Charge

Company name: WINRISE ONE LTD
Company number: 10712424

KIFOXNHM

Received for Electronic Filing: 02/10/2018

Details of Charge

Date of creation:  28/09/2018
Charge code: 1071 2424 0008
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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: FRASER MACRAE
Electronically filed document for Company Number: 10712424 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10712424

Charge code: 1071 2424 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th September 2018 and created by WINRISE ONE LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 2nd October 2018 .

Given at Companies House, Cardiff on 4th October 2018

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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paTED 1_,,? -'gg_,g\c;m‘éag 2018

WINRISE ONE LIMITED
Cand-

ARBUTHNOT LATHAM & €0, LIMITED

'DEBENTURE

. Form of ch:a'rge fited at HM Land _Regisi:rv'U'ncie'f-re'ferencé IVIE? 7568
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 THIS DEBENTURE dated .Y~ qu@w 2018 - is made BETWEEN

: "WINRISE UNE LEMITED a campan\; mmrpora*ted in Engiand undar regls‘tratlon numb&r_
10712424 whose: reglstered ﬂfﬁce is at Wmdermem House, 47 New Walk , Leicester, LEfL 6TE

{”the Company"], and

B ARBUTHMOT LATHAM & r;o., LIMITED of Arbuthnm Hrz}usa, 7 wilsaﬂ Straﬁt, Londmn Ec:zm zsm
‘ {"’the Bank“ Whlch e’xp{esslon shall mclude its successors aﬂd assagnees)

¥ DEFINITI;DNS .AND INTE‘RPRETAT.EON

lﬂ ti’ns Debenture the follnwmg wurds and expressmns shall unless the contex‘i DthEI‘WﬁE

"-reqmres have the fol Ioweng meamngs
) the Ac’c‘ means the Law Df Pmbertv Act 1923

_ . Authwity means any gov&rnmen’t department Ioc:al or publlc authonty or statutary
: undertaklﬂg

' : Business Day mesns @ dav on whmh the relevant iandan mterhank markets are open for’
deahngs between banks- : : .

Charges ieans aH or ahy of the securltv connected or whmh at any time may e createcl bv or

.-_pursuaﬁt to this Debenture

Chargeti Assets meahs. aﬂ nr anv “of the property and asseis whzch are from t|me (o} tlme the-}:' '
SUhjEC’t r::«fthas ﬂebenturé ' :

Default Rate maans the default rate speclﬂed in aﬂy agreement batwean the Bank ar%d thig
"Cﬂm;:tany plirsuant to whmh this- Debenture has been entared into and if none- means 5% per

annum above the base rate fmm timig: tc:c tlme of Arbuthnat Latham & Coy; Lumated

Encumbrance means any’ mortgage charge p[edge hen asslgnment hy;}athecatnon SECUTI*W' '
interest deferred purchase title retention Jeasing. sale-and -purchase or gsle: and-leaseback
'_armngemen‘t preferen’t;at right trust arrangement of any right cum‘err;ng g pnarltv of pavment

whatsgever over or inany pmperw assets or: r1gh‘€s of. whatsuever nature and |ncludes anyf
agreement fmr amf of the same

Enviranmantal Iaws meaﬂs the mmmoa Iaw ancf aII appl mable lacal governmental of quasv-

'.guvernm&ntal laws rulea regiilations licences orders permits decisions or vequirements:
o caﬂcernmg dlscharges of ‘contaminants veeupational r public bealthand safety or the_:'
; ~environment and any arder sngunctmn ]udgment declara’tmn nutme or, demand issued pursuant o
o _mawafthem :



S ‘Event of Default’ frieans any event set out in Clause 5.1 and any -event or circumstance W’h’iﬂ:h
_-constitutes an event of de,fault under any other agreement nr deed hetween the Eompany and
the Bank :

B Insolvencv Act‘ means the Insolv»em:v Act 1985

- Intellectual Property freans all the pmperty referred to in Clause 2. 2 2[ )and 2. 2 2( )

_' L&”’F (Couenants] Act tnéans the Landlartﬁ and Tenant {Covenants) Act 1995

: Martgaged Pmpertv means. all Freehold and lea5ehold pmpmty of the Campany referred v i _

“Schedule 1 {if any} and any: ather freehold and leasehold property of the Company ROW DF atrany

time vestad in it (whether or hot regnstered at HM. Land Reglstn,r) togethar wuth all buul@mgsi
fixtures {including trade ﬁxtures} and fiked. plant and: r‘nachmery from time to timeé and’ Where.

_ the mntext requsres shall mean atiy. part or par’és of the: Martgaged Pr‘opertv,r

Occupatmnal Lv&ases means the teases or underleases tc which the Mﬂrtgaged Pmparty ls far.'.

: tha tmm bﬁ:mg sub]e:;t

sl Per:od mean§ the perwd c@mmencmg on ‘the date of this Dabanture and endmg Of the ziate _.
“ppon which the Bank certifies in- writing to the, Company that all the Secursd: Llablfmas have

“been uncondltsonallv :—:md wrevncab i paid and dlschargeci in full

. Plannmg Acts means any statute fac:-r the ttme hemg n farce relatmg 1o town and cauntw
- pfanmng : :

a Pﬂar Charges means thase Encum brani:es exlstzng at the date hereof de‘taa%s of whmh are set _

hut in Scheduie z (lf any]

Recewahles means: all presant and future bmk ﬂebts rentaé {mcludmg Hental Incnmej

L raya%tles feas; cash . racewed by the Company,. VAT and all other amounts recoverable or'

_ -’recervab!e hy the Company from any othey persan due or awingtothe: Company: and the bensfit
- ofall rights: relating - thereta Sincluding, -without- Ilmltatlcn, negotiable instrumerits, legal or

"-eqmtable charges, reservations af. property rrghts, rlghts c}f tracmg, unpald Vandﬂrs liens. arid:

_5lmrlar assotlated ﬂghts -

Receivar means anv receiver or recejver and maﬂag&f ar- admmlstratwe racewar appmnted by B

©the Bank under or by virtue of this Debenture whether alone of jointly with arw ottier. person o

"and mcludes afty suhststute for amr of theim appmnted from tame to: ttme

. “Rental Income" 'm'eans the gross rents and licence’ fees and nther mohies receivable row or -
- -hereafter at any time by the Campa fiy in resr;«ect of or arising out-of the: Murtgaged Prepertv or’
- .any agreement for jease or otherwise without limitation: derived by the: Company fmm the

_ Mortgaged Property ‘or - OtherWise patd to: or received by the Company in" respect of -the
- Mortgaged Property _but e_xc_l_ugi_l_r;g insurance rents or service charges. ofthelike: :



S B S I'n' this Deh-en‘-ture L-smless-the mﬁtext othenvlse.-fetIU-lres:-.

la) )

~ be due, owirig or incurred in any manner whatsoever ta' the Bank, by the Company

: ‘Sé:':ured.ti'abiiit'ie'as* means:

aIE mdebtedness Iuabslmes and t)%slngatmns whmh are now.or may ai‘ any-time herea?ter'

“whether actually or contmgently, and whether solely or mint?y with any other. persorn

and whether as’ prlnt;lpa or surety and whether or not the Eank shall ‘have beer. an’

. ";'_crlgma part\f to ‘the relevant transaction and. ] whatever currencv denamlnated”_:_
-éncludtng #ll- llabziltlea fram time to- time issued or incurred’ by the Bank at the requestof
"the Company N3 connectmn “with forelgn - exahange fransactions, acceptances,__
-diswuntmg or atherwase ot under any guarantees, bonds, indemnities; dmcumentary OF-

- othes: credits brany mstruments ‘whatsoever - and. mcludlng interest, dlSEGUHt -
'-'comm;ssmns and. any other tawful charg&a of emenses which the Bank #hay in. the
--_'t:cturse ot |ts busmﬂss charge in: r@spect mf all Such |ndebte:iness hahllﬁtu&w and"

'-t:abllgatmns - : ' '

- g a full indem'n'ity basis all toéﬁé and expenses Encﬁrréd by the Bank in 'rélat"i'ﬂ.n to this - .
‘Debenture and all costs and expenses incurred by the Bank_ inre lation 1o the pr-t:-ter;twn L
'and enforcement ofthe rlghts of the Ban%c hereunder and

'mterest at the data of dtscharge of all sums payabie under all Esabnmes and ohhgatlens-

" to be dischiarzed under sub-clauses (aj and (b} abwe Suich intérest shall bé computed:

-and com;munded i accordarice with the terms “of aniy: agreement. or instruiment {if
'appiscable) pursuant to which that. sabnhty and ohllgatmn has arisen o otharwise as
“agreed between the parties from time to time or in the absence of such agreament'-_

-compounded manthlv and computed: sccotding to the usual pracnce ::-f the Bank and.

shaEI be pavabla as well after as bafore any damand Grjudgment

'-'_.submdlaﬂes has the meamng a?trlbuted ther’etﬂ bv Sectluns 258-260 of the Cc}mpames Act- o

1985, as substﬂtu%ed by Section 21 t}fthe Compames Aot 153‘9

g
122

_ 123 :

wards dem%mg the smgular number onlv shall fnclute the p!ural num ber also and wce
versa, :

"wc:rds denotmg the neutral gender czmly sha alsr:: mclude the masculme gender anr:l'
' famtmne gender and’ wceversa :

feferences to ..C'i"ai'js&'s'a.ndSché’d'ufes- areto the clausies and schedules to this Debenture

- and references to sub-clauses shall unless otherwise specifically stated be'constituted as
- references. to the sub clauses of the. Clause in which the FE’FEFEHG& appears and
_ referenr;es to this Debenture mclude its Schedules :



' muludes all-buildings and all the Company's fixtures and fittings (mcludmg trade- fmtures and. :
flttmgs) ancl fixed plant and machlnary frum tlme to time o such. pmper‘ty :

SLE

1,24 ciause headmgs are mserted for ease nf mference only and are not’ to aﬁec‘t the'

:ilr‘aterpreta%scm ofthis Debenture

1.2.5 -except ta the éxtent the mntext ntherwase requures an\; reference i this document ta
Co thls Debénture’ and. any other: doeument referred 1o in it includes” any dmum&nt :
exprassed to be supplemental to.of: cuﬂateral with of which is eéntered into purstant 1o "
orin: ECCOFdEmCE herewath ar therewith and shall be: deanied to mclude any mstmments.
: 'amendmg varymg supplementang ‘hovating “or replamng the terms of anv such o

;1.2{5 : references to a persan afe to be cohstrued to ;nnlude cmrpamtrans ﬁnms campames

" _.-'partnersmps mdw;duals ‘associations states anci admnmstratwe and g@vernmental and - -
' -other entities whether or fiot & separate legal entlty.

. 12T .'-references trJ any ;aerson dre m be constraed o include references to that persan 5'.:_

_ ;successr.)rs transferees: anri asmgns whether dlrect or |ndarect

S 128 references to any statutary provision dre to be comtwed as references to:that. statutory-‘

" provision as amendsd suppiemented re-enactedor replaced from timeto time |Whether
;befm‘e o after the date of this Debentire) and. are fo include any orders regulations
instruments. or. ather subnrdmated Iegmlatmn made under or derwmg vahdutv from that -
.statutow pmmsmn‘ : : :

X -'the wardg mher“‘ and mtherwme are’ et to B cahstmed Ejusdem generrs with any '

Foregmng wr;:rds where a wlder r:nnstruntrun i5 pnsszb[e, and

: '-1.2;1() 'the wn}rds mcludmg and Sine partlcular are to be cans?:ruﬁd as balng b‘g tlie: way of

_ ilfustration or amphasis only and are not & be construad as, nor shall thev take ef“fect'
as Ilmltmg the generallw af &Ny for‘egt}mg words :

."lf the Banl«: reasmnably ccmmders that the amount pald by the Company or any persan to the

gk the llqmdat;aﬂ or admmlstratmﬁ of the- Comymny or arw other permn then that amount shall.r
. nat be mnsnciered o have been irrevccably pafd for the purpasas of this Debenture '

A refer&nce i this Deberature oA charge of mcartgage orany freehnld o] 8 Ieasehold pmpertv__f

“ The” terms f:sf any other deeds agreements or snﬁa Iﬂiters ’oetween the paftlﬁs herete ai‘e

. incotporated in this Debenture to the extent required to ensure-that any disposition of the.

_ Charged Adsets contained in- this Deberitiire is.4 valid disposition in accordance with Section 2(?;}
'afthe Law of: Prm}erty (Mlsceltanecus mesmnsj Act 1989 :
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The Cﬁmpany cnvenants duly and punctually ta pay and dls{:harge to the Bank %orthw:th an

_ -demand the Setyred Liabilities ‘&t the time or tinies when and in the turrencies which fhev
: bec:ﬂme dise for paymen‘i whether at- maturuty of acceieratlon ondemand or otherwwe

The Company a5 contmumg secunty for the payment of discharge when due of the Sacured.- .
Liabilities: and- all its nther obllgatlor‘sg under %hls Debenture hereby charges with full title

' -guarantee in favour of the Bank

"hy way uf flrst Iegal mortgage the Ntortgaged Propertv referresf todn Schedu e 1 (rf any)' .
*and all other freehold and leasehold. property now. vasmd in the Comparny together with: .~
all buildings and erections andfixtures and f;ti‘mgs ‘and fixed plantand machinery fot the
“time being’ theraan belungsng to the Coripany -and all imarovements. and addutmns._
- théreto subject to (but in the case 6f properties: reglstered at Hivt Land Registry only 1o,
" the extent that such-are reglstereci or protected on the Reglster or are ovemding‘-

_mterests] and with %.‘he benefit of any exlstmg leases nghts rlgh’t af tracmg and; unpald :
o __'vendor s llens and. srmllar and assocmted rzgms :

by wav of flrst fixed chargev

. fa;’: '

@

ali; future freehold and Ieasehold pmﬁer‘%y Df the Campany together, with all
buuldmgs Tixtures {excludmg in the case of leasehold property landlord's fixtures
aTH S mcludang trade fixtures and excluding: in the case of freehald property and'_ .
leasehold property which s let or sub<let toa third party, tenait's and trade -
fixtures and fittings of sut;h thurcl party) and fixed pfant and maf:hmery at-any g
L time therﬂnn, '

all esrat_es and interests not heteinbefore effectively charged now or hereafter -

belgnging to the Company in or over land wheresosver situate or the proceeds

- of sale of land -and all ficences now or hereafter held by the Company to enter.
- Lipon, or use the land and the benefitof ali ather agfeements reiatmg toland to
‘which'the Company is or may’ become a party or dtherwise entitled and-al} Itrade
and ténants® fixturds, plant and mathinery awned by the Cumpany HOW or-
' hereaﬂ:er" annexeditaall freehold and Ieasehald pmperty its estate or mterest iy

whr{;h stands cha rged hereunder, _

_aII stﬂcks, shares (mcludmg but nc:rt |rmted to shares in any submdlaw},

debentures,. lman Capltal Hght to subscribe for, convert other securities into of

" otherwise acquire ariy stocks, shares; debentures or loan capital of any other:
" body corporate -now or at any tire hereafter . be[ongmg to the. Company,
_together with all dividends. (unless such dividends are o are: to be paid. in
. satisfaction ‘of any of the Secured Laabllmes), interest and ather lncume and all -

other: rights uf whatsaever Kkind. derwmg from: cn' mudentai to arw of the .

- fm‘egomg, o
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N 'Jthe gondwsll of the. Companv and its uncaited capital now or at aiw time:
" hereafter in edisténce and future calls-{whether made by the directors of the
- Company or by a- Receiver or @ liguidator); .-

all copyrights, ‘patents and registered and unregistered designs {including
©applications and rightsto apply therefor), inventians, rights in trademarks and
sérvice marks whether registered or not '(i'ncludi_hg.-:al'l' registrations thereof and
~ applications and rights to apply therefor), confidential information and know-
how and fees; royalties:ahd other rights of every kind deriving from capyrlght :
patents or mventlons or other intellactual property) throughout the world now
o atany time he.reafter belongmg.to of cre_ated by Qr.ass;gned to'the Company; - _

: all plant; vehicles and machinery riow or at any time hereafter belonginig to the

Company {excludmg howeéver plant, vehlelsm aﬂd machmery for the time: bemg-

-farmmg part ﬂf its stoc!-: i trade orworkin prﬁgressj

Call chat’iels now or at any tzme hereafter hired, Ieased or. rented by the Company
to-any other person together in each case subject to and with the hensfit of the
related hiring,: Ieasing or rental contract and any guarantee; indamnity or other
security for the pérformance of the obllgatmns of any person under or. in:
respect of suc:h cantract; :

all Receivables;

- 'the Henefit of all licences consents and authorisations (statutory or otherwise)
- held in connection witl jts business or the use of any Charged Asset specified in
_any other paragraph or sub- paragraph of this Clause 2-and the right to recoveér
' and receive aII cﬂmpensatlon which r”r‘ia\,r be payahle to it in respect o t?‘ler‘m

'-the COpyrlght and rlghts i the nature 0f mpynght VEStEd in the Cumpaﬂy frc;m..

timea to time-in dny plans,’ spemﬂcatmns and- negatwes prepared for of m:

' ‘connection with any development of or on the Mortgaged Property and. the

mplued licence of the Company in any such: plans specifications. and negatlves,

“the copyraght rsf wh:ch is not vested in the Com;:»any, and
_ ‘the Rental Income present or future and whether payable AowW-orin the future '
h\f wav of ?irst ﬁxed equnﬁabie charge

'the benef"t of each ar}d all of tha parsgnal cawenams b’y the Iessees o

ﬁunderlassees ur’rder the Dccupatmna! [eases and the lease or underleases which

- the Mortgaged Pr{jperw {oF any part theredf) is held rnow or fram tirme to time
- and each-and 3il of the guarantees.in respect of the ohligations of lessess and
: _underlewees under or pursuant to the- {)ﬂcupatmnal Leases and the said leases.



g

ot underleases m any such case ‘Wwhether gweaﬁ to the Campany or aﬂv
5 -'predecessor i title: of ‘the- Companv and any. emstmg or aftér acquwed;' :

'."easements rights in- the nature- of easements of gther rights benefitting or '
'_'c:«therwme affectmg the Mortgaged Property fmm time to time:.

' tha baneﬁt of (l} cantractual reprasentatmns made to the Qﬂmpanv in relatlun:. '

to the Mmrtgaged Pmperty and its acqulsetmn and (i) ali guarantees warrantfea

Cand representations giveri or made by and-any rights or remed;es against all of _
any of the architects, quanti’ty survevurs, building contractors, mnguitmg-.- '
" engineers and any -other ‘such person now of at any time engaged hy the - '
“Company in’ relation to Mﬂrtgaged Property and the mariufacturers; buyers or
~installers of all plant machinery, fixtures; fittings and other items now or from
time to time in the ‘buildings ergcted or to:be erected on-the Mortgaged .

Property and any other person, fifni-or company now. or from-tinia to.time

_tinder contract or. um:fer & duty tothe- Cﬂmnany and the. %:reneﬁt af all sUms
'.recovered in anv pmceedmgs aga:nst aEI or. any. of the foregumg persons;.

- 'aEi insurance pmlrmes in force: fmm time tu tlme in relatmn to the Chaa’ged AséetS'---. o :
“and all monies payable. thereunder ln 50, far as they are -::apabla of bemg;_'-

"..--_charged bythe Cnmpany, o

‘ WIthnut 'p_r-Eju_dE-c:e tn- the genéjraliitv of the foregoing all and ary proceeds of sale

or other disposal or realisation of the Mortzaged Property payable or réceivable .

- before at or after completionof any such. or other disposal or realisation
E ‘Wwhether: pavahle b ar Tecgivable by the Coniparny or aiy agent or othier person ™
oo behatf of the Commissionets of Inland Revenue or any other authority;
:-'bodv or- person whatsoeverand the benefit of ; any-accounts set up atany time

iy the name or for the aceount of the Canpany into whmh the proceeds of any..

- siich sale or other disposition or realisatiot shall bé. depomted emd all mionies

frorn time tc time standing to the cred%t of any such account -

by way -of flrst fﬁmatlng charge all its undertakmg and all its prapertv and assets'. -

“whatsoever and Wwheresoever situated both present and future, including (without

prejudice to the genera§lty ofthe fnregumg) {i} heritable property anci all other property.
and assets in Scm‘.tand and (i} the: sroceeds of collection of any Raceivables; but

_'exc!udmg any pmperty oF assets-from time: to time or for- the time: being eﬂ‘ectwely'
charged by way of ﬁxed charge: under or purstant to this Debenture and the Barnk shall .

s have the power ) appomt any. one- or ‘more pérsons the Bank thinks it to be an
acimimstra’mr or to bé an-adininistrative receiver, and paragr&ph T4 of schedule Bl of

thig Insalveﬂcy Agt: shall ap;ﬁly tothis flaatmg charge. o

: The securlty created by this Dabanture shall fank subjec%z anl\; to the Prior Charges. The Charge- E
- created by Clause 2.2.4. shall be. 4 first floating charge l}nlESS ad until it is converte& intoa ﬁxed_.
- charge ‘pursuant ta Clayses 24 and 2.5 or by- operation Of !aw and shall rank m prmﬂtv o arw-
g Encu mbrance hereafter created by the. Company S : :
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_The 'Ba'n'h: nda'y’ ‘at any tih"‘;é' by 'n-::n't’ice 'm the Campa'm'j m.nver't' the fina‘t%h’g charge cr’eﬁtéd by

o Enmpany w1| fﬂrthmth Exau:ute in rﬁspect of the EDECIﬁEd charged Assets 4 mortgage charge
| pledge or-assignment [as the vase may be) of such Charg&d Assetsin favour :‘Jf %;he Bank wnd in
" such form as the: Bank requires : :

) ':T_he f‘oatmg. c‘ha'r_ge.-cr-eated by cladsé 3.2.4 shall automatically and Without notice be converted - )

intc a fixed charge in respect of any Charged Assets subjectto jt:.

251 Wh'iéh shall bécbme-subj-eét to ar E.hcumbfa'ht'é; or -

' 252 i and ‘when any person Iewes or ﬂOtEfIEE the Company that it ntends tu Iew a dlstr@ss '-

: executlon sequestratmn tir ather protess agaznst those Charged Assets, or-

2,53 it and-when the Ccmpany shall tease to carry geli| busmess ar to hie a gﬂlng mnﬁ:erﬂ ar.

254 rf an Event 0’5 Default shall take place or

755 'i? anv of the Ser:ured Lsahlht%es beccnme c:lue and ﬂutstandmg prmr tu the:r stated
: maturltv, m' :

256 i the Company shall be in breach of ‘any -provision'. of this Dehenture of of ahy

e agreemenf cotitaining any terms. and’ -conditions cf or appllcable tn the monies:
R obiigatforﬁs and Izabliatles secured b\; thIS Debenture

'The Compaﬁy unconditlnnally and rrevocabiv agrees that repayment of all of any part of tha' -
- -moneys forrﬂmg part of the Chatged Assets is-and will be subject to and: conditional upon the
Company paying and discharging in full the Secured Liabilities to the satisfaction ofthe Bailk asnd -

accordmgly unless and. until such time as the Secured Liabilities have beern so repaid and

'deschargecﬁ in.full neither the :Company. nor any person: clalmmg under through or on. the

- Company's Behalf may request-demand or require the payment or repayment of and the Bank ~
- wilk be under no- obligation:to pay or-repay all or any: part of the manies farmmg part of the . -

: -Charged Asséts to the Comipany of any such other person or to releasa al of any part of the
o Charged Kssefs from the terms: ofth|s Debenture 4 :

L thécase nf'any pa'rt af the Charged Assets m’nsisti'ﬂg'mf jand for the time béitig registered at
_“HN4 Land Registry the Company and the Bank jointly apply to'the Chief Land Reglstrar to enter a

res%:rrctmn inthe Pmpruetorshlp Register of the relevant title or t;tles in the following terms

_ '_-No dlspomtucﬁn of thé re’gistered estate bv the prnprietm af'the register’ed estate. or by the-

';.i ©proprigtor of - any reglstered charge, not being & charge reglstered before entry. -of this

- :__"I’EStI“iCt?Gﬂ is to be registered WIthOUt a written consent signed by the pmpnetor for the time
- heing of the charge dated (date) n Favour of Arbuthinet Latham & Cc:a lested referred to in the
- Charges Regust&r :



Cas o
'-:Land Registratmn Acts 1925 20[32 the Compaﬂv hereby mveriants wrth the Bank that

The reference above to “the charge dated (date) in favour of Arbuthriot Latham & Co, Limited
tefarred to in the Charges Regaster‘" will be to the e;ntry ﬂf the- charges reglster Uf tha re!avant
3_' ' tstie whlch relates to thts Debenture; :

' 281 ho perscm shaill’ durmg the mﬂtmuance of thls SECUI‘I‘W he regisiered underthe sa:d Acts*

'_ as proprletor uf such prnperty wuthuut the- prsor mnsent i writmg af the Banic aﬁd

. . 282 -:upan any such registra"tlan the Campany shall pmcu rethe 5|multar§eous regastra%lnn (}f

"_._2:.-9_'

 this Debenturein the Charges Register of the relevant title which relates fo.all of orany.
.suv:h part of the: Charged Assets conslstang ofland and the: Comm pany shall forthwith
deiiver to the Bank an official copy of the register: showmg the entries that exist’ onthe
. registeron completion of such reglstratlcn tagether with the Title: Information
Document confirming c‘.omp ietion of the. regsﬁtratlan

: Updn the Bank beang satisﬁed that fhe- Secured Lrabllatles have been uncandttlmaﬂy and- :
s wremcably paid and discharged i full and foli lowing a written -request from the Cﬂmpanv the.

: ..'Bank sha it release and where appmpnate reassign the secunty created by thls Deberiture

Zgif}:_

31

_ The Bank‘s ::ertlflcate of the ‘amaunt of the Securad Llabllltles ﬂu’tstandmg at. arw ttme shal
'_‘zhe abgence DF mamfes.t Ermr be cnncluswe for aii purpnsas as agalnst the Cﬂmpany

| wnm}'mumﬁ_s-_rm_ RESPECT OF THE MIORTGAGED PROPERTY

_ -'-Négat'i'Ve-UndertakingS' 'The..:Cu'rﬁ psh'y'.'éhail'l-n'ﬂt -éiuf‘in"g fhe- Pe ﬁod:.' -

' 311 wﬁhout the pnor mnsent b wrltmg of the Bank change or permlt ar. 5uffer tc:x be '

changed the present use: of the Mortgaged Property,

3172 'dc: permzt or siifferto be dane in or upon the Mnrtgaged Pmperty any waste 5pca|l ar
C 0 destruction and not make: permlt or suffer to be made any alteration or addmon to the

o Murtgaged Property without the prior consenit in weiting of the Bank. In the event of - -

. the Bank giving conserit to commence-and. pmceed with the works the Companv shall, -

‘ wﬂheut delay carry out those works to the Bank's satisfaction in. accardanﬂe and. thhm- '

the provisions and conditions’of the consent; Thie Cumpany shall not sever unfix or

. remove’ any of the fixtures or piant ar machmew on the Maortgaged- Pmperty except for

© o tha purpases of effectmg anv ﬂecessary repasrs, or of rep acmg the same with new and
imjroved: made%

1313 create any :E'nr:um"bréncé upor the Mortgaged Property o any part of it nor convey

assign or transfer the whole or declare atrust in respect of the whole orany. pa id g af ’the .
-Martgaged Pmperty w:thout the prmr wntten consent of the Bam



R '3 1 4 thhﬂut the prlor wrltten coment of the Bank eiect to waive exemptmn under Schedule -

3.2

10 to the Value Adﬁed Tax Act 1994 in respect of any. supply made in relation to the -

| : Martgaged Property orany part. of it-orany ntfher bulldmg, parade; precmct fuld complex..
~ gl any other contlguous agricultural land: {mcluﬁmg the ﬁulldmgs on'such land) nwhich -

the Chargar fias a right or licernice to oecLpy WIthm the meaning of Schedile 10 to the

- Value Added Tax Act 1994 -which éould: gwe rise to a deemed atectmn in felation to the -

Sz
T and autgnmgs whatmever (whether Patliaifientary municipal pamchlai oF athermse):' '

l\flnﬁgaged PropEl‘tV, o

'gran?c any new or further lease agreements leases underleases terancy agréemants or

licences in rélation 1o the Mortgaged Property. w:thout the- prsur writteri consent nf the
Bank which shall mt be unmasmnably wmhhe%d :

| Pu's'_ii_:w'e untie:-ta’kin'gs ?h‘e Cﬂmpaﬁy covemrits:with- thé Bank during the Period:

_ .tu nhserve and perfarm all restrmtwe and other: cc-vemnts and stlpulatlens (n‘ any} for. -
' the ttma bemg af?ectmg the %Vlnrtgaged Pmperw ar anv part ofif; :

to pay and dtschafge all emstlng and futur“e rates taxes ‘cha rges assessments Empmmmns :

which fiow are ok at any time after the date of this Debenture may be payable charged

or assessed on o in respect of the: N’lortgaged Property or; arw part of it-or the DWHEF m}r_ _

13-;52;,_13.

= 3;2;‘4.._
325

B prmtlples ot good estate management and in such manner as: will not d|minlsh the value._ o
: 'theréof ntherwme as agraed b\,r the E’iank and

327 .

occupler of ity

'tc) keep the M@rtgaged Pmparty in good and substanttai repaar and sondition and, when

: necessary, rebuilt and remewed and to permat the Bank and any person authorased by it

* to enter the Mortgaged Property at any time ta view its state and condition.and to test
- any-work being carced out. In the event: that the Cormpany fails to keep the Mortgaged" _
: Pmper‘:v in good and suhstantlal fepaiiand dondition as aforesaid; the E-ank atid any
g perscm authorised by it may enter the Mortgaged Pmperty for the purpose of carrying
©out any works, ‘Fepairs or rebuil dmg (at the expense of the Campanv) and- shall not dne
dmng sa be traated A5H mmrtgagﬁﬂ in possessmn, _ :

_'%'U fiva ﬂmtxce to. the Bank |mmediately Uf any Eass tiamage ar. destructlﬁn o m* [}f the.
i Mcrtgaged Pmperty ar any pan thereot; :

_._abserve and- perform the oi)hgatlcns mntalned in any agrEEmEnt it cnntemplatlun mf:'_ '
"whic:h a fixed charge r.wer t'he Murtgaged Property has been created;

’m manage the Mortgaged Property wath all due d:llgence in aacmrdance with- the-_

o ﬁbSérve and per‘fc)rm the coveﬂants and ob 5gatlc‘1ns on the part cf the C{Jmpany-
' cnntamed in arw F‘rmr L’:harge :



331

Insurance The Compariy shall during the Period:

~effect ‘and “maintain adequate insurances in relation 1o the Charged Assets with
' ='reputab e underwriters:or-insurers and in the case of the Mortgaged FProperty in the -

e joint names of the. Comyany and the Bank,and with the Bank irrevocably nominated as
o first loss payee-{unless otherwise agreed i in writing by the Bank) agmnst such risks anid in

333
© previousiy: agreed | in writing by the Bank} cause the pUIlCles gfinsurances mamtalned By
it todinclude clauses reasonably satlsfactarv to the Bank to ensire thatnd breach of any
- of the terms ofaw such policy of insurance nor failure to give notice of any avent givitig
rise te any- claim will invalidate such-palicy of insutance or any provision therecf as

_.such ufﬁce and for: such amoumt a5 tha Bank may d;rec%

_pendmg ot . m ciefault o‘f any dlrectlcn in Ciause 2.3.4; take out insurance to cover lossor
: damage by ‘fﬂ'E‘, explusmn, storrn, tempest, dircraft and articles dropped. from aircraft,
ff ood, llghtEﬂlﬁgl irmpact; civil comrmotion; tnalicious damage overflowing of pipes-and
. agalnst thrae years loss: of rent The Comipany shall place such: instrance with insurers or: L
o undetwiiters of repute to the full réinstatement value of all items covered for the time -
: balng {with: adaquate pmwslar“r being made i frithat | insurance for the cost of clearing the i
sma and archmacis, angmaers survayors and Gthef prafessmnal fees mcu:ientai to rt)

WIthout |Im|t¥ng the ge'ﬁeraiet’y mf the pmﬂedmg sub claUses [and’ ur"ele&is ﬁtherwme-

B regartis the. Baﬂk and ta ensure thatthe relevar‘at ingurer shall advise the Bank:-

E '(:-a}j' ; -of any cancellatmﬂ alteratlon termmatmn o expw of any stich po!mv at !east 30
B -__days bafore such’ cance llation al‘teratmn termmatlan or exzmw is due to take'
effect; : - : '

b} o -nf any de!ay or default in’ the paymem of any premaum or: faslure to renew the o

:'-'_:msurance at. least 30 days befﬂre the! ran{awal date aﬂ{i

= :({";}f:’_- "'.éa'f'any act or amiss'idn“ca'r 'the c'j'cc':u'rréhté of: any' eveﬁt‘ of- wHich' the insurer has

334

knowledge and which: might mvahdate or. render urrenforceah!e (m whole or i’
_pan)the msurance '

';i'u_nciu.ﬁl'ly.pay all premiums necessary for effecting and keéping up such insurance and

not do arsuffer of tause to be done or suffered anything whereby any insurance policy
naw or at-any time: effected in respect of the Charged Assets may bécome liable to be .
vitiated or cancelled and in . part;cular shall not use ar allow the Charged Asséts to be
used ‘otherwise than in’ _a.cmrdarme with the terms of any policy of insiirance for the -
time being relating thereto-without first giving writtén notice to the Banlk and obtaining
the consent of the insurers. cancernaﬁ and camplying wzth such requ;rements as to the-
pavment of extia premlums or otherwwe as the insurers may mpase '



T aas

L 3E

:i:'produce 1o, the Bank {lf and whenewer reczuwed hy the Bank 5o to do) the policy or :
.__gml;cies of such’ insurance and the recmms for every such paymer;t save that the Bank. .
“will'aceept performance ﬂfthe ubllgation to insure imposed by any lease or - underlease

«. - winder.which the Mortgaged Property is held-as performance oF part performance of the

ke abhgatlon impdsed. by the above siib- ciauses Fthe Company is unable te: produce: .
SO pollcy or receipt because it is in the possession ‘of the lessor, it.shall be- sufﬁciﬁnt_.- E
_ cumpllance with this Clause i the Compary adduces to the Bank evidence. satnsfactory

- o the Eank afthe subsnsten::e of the policy and of i |t$ terms and conditions; -

39
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341

-_'subject to the terms af anv Prior Charge and the prawsaans of any Iease of the

Martgaged -Property depasnt all - poticies -and other contracts Gf insurance and -

= subsequent endorsements reiatmg tothe Mortgaged Property with the Bank; an:

ha[::[ . tFUSI: for: the Bahk il maneys hecommg payable under anv insurance on the -
Mortgaged Property whether purmant to the covenant cantained herein or utherwme

- subject to-the provisions of any Prior- Charge orany lease of the Martgaged Property to
- be applied in: makmg good the loss or damage in_réspect of which the same. become -
- payable or {if the Bank iri its absolute dsscretmn 50 Elects] inar tﬂwards dlsi:harge of tha'

'_ Secured Lzabmtm '

Plannmg The: Campanv shal durmg the Permd

-_'not w:thnut the priar e:ensent in wrltgng of t?‘ne Eank make any appncatmn fm’ planmng -
o perrmiission. or enter into - any agreemeﬂ‘t under the: Planning Acts El"i respee:t of the

Moittgaged Prnrzerty of any part of it. In the event of - p!ammg permission bemg_

-obtained by the Cnmpanv, the Compaﬂy witl pmduce that germnssuon tc:r the Ban& WIth;n -

' _ seven da&;s of receipt of |t

342

not mplemant am,r piaﬁmng permlssmn recenved hv |t unt|l it has been ackﬁawleﬁgeﬁ brv-_ .

'the Bank tohe atcaptabie to lt

bbserve, perfﬂirm; -t:'o_mpl_y- with and cause observance, perfarmante and compliance
- with the provisions of all statutes in force including the requirements of any competent

: ﬂ"Authmratv relating to the Mortzaged Property or anything dorie on it by the Company,.in

- particular, (but wﬁhout prejudice to the generallt\i of th& foregnmg] the pmvusmns and-

i requ;rements of the Pla nmng Acts

344

gwe full partmulars to the Bank wn:hm sevem days of réceigt: of it by ‘i‘he Campanv {or

“sooner, if necessary. havmg regard ] the contents of the same) of ‘any notice, order, N
- direction, prmpusai far & notice or’ order or other matter relating to or likely to atfect the.

" - Mortgaged Property oF any: part thereof made. given of- issued to the Company by any

Planning Authority or Gther public body or: ‘authority {the "Notice"), if required. by the

~ - Barik, the Company shall produce the Notice to the Bank and, without delay take all -

E -reasunable and necmsaw Steps o comply wuth the same. Tha Company will j ij wnth_...
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the Barik, (n‘ reqwred bb,r the: Barik so ta do) (ét the cost of the Company} in making any
_.representatmns af appeals as-the Bank may deein fit i i respect of the Notice; -

345 wrthcu't prejudice to the géneralitv of ¢laiise 3.4.4 give to the 'Ban’k suchi-information as

~the. Barl sha!! reasonably requwe as to ali matters re{atmg to the Mortgaged Pmpertv,:

:and

346 not thhuut the ;}nor cansent in- wntmg of t§1e Bank Entar ifto any negot:at:ons

cancernmg matters contained in the Notice with an. Authorzty with regard to or to

" _consentto the acguisition of the Mortgaged f’mperty or any part of it. if 56 fequested -
“hy the Bank; the Company shall. permit the Bank or its servants or ageits to mnduct-
- such negottatimns orto give any such mnsent oh the Cnmpany s behalf . '

ey
B

_Leaf.'iﬁ{g;ﬁrhé:-cémpa;nv shan '_thml.igihtmﬁ'the Periad:-
. '3--.5";'1 ';:"'Ew_:itﬁh-'r-esi}é-ct to a.n\,"r' iéééé-ar'ﬂnderii'ea'se fuhder which the Martgaged Property"is h‘.éiﬁ:-

' 'pay the rent resemed bx,r and u’nserve and- perfarm the ?essee 5. covenants and "
._mndltlcns canta ined in that- lease

-Enfﬂrce agalnst the le:;sor the cnuenams and conditmns gwen by %he Iessor m' -
' the Iease

C nut vary the terms ﬂf Such Iease W|th0ut the prmr eppsentin wrltmg ﬂf the
'Bank : :

"nc::t agree the amaumt u::rf any rewewed r“er"at Wxthout the prlor cmﬁsem |n wr:tang .

of ‘the Bank. - In the event that such rent’is determined by a thlrd party, the

' ~Company shall proture that any representatmns made by the Bank are mafje to
the thnrd part\; to the satisfaction ofthe Banlk;

o net wmhout the prior consent in writing ‘of the Bafilk, agree the terms of any. '
renewed lease or the amount’ of afvy interim rent payable under section 24 A of

the Landlord and Teriant Act 1954, 1n-the event that the terms of the renewed
lease or Fent are determmed by ‘the Tourt, the Cornpany shall, make such

- répresentations to the Court as the Bank may require: lmmednately after-any. .
“such renewed léase is granted to the Company, the Company shall execute @

legal’ charge over such lease in rdent:cal form: (mmaﬁs_ mutandis) to that -

' _cantamed inthis Debenture

: immadiate‘ly ﬂo't'ify thie Bank of any miatter or event under or by reason of which

any lease has or may become subjéct to -detérmination or forfeiture oF dny-

 other rnatenal fact. oF - circumistance -arising. in relatlcm to the Mortgaged
: P'rsopert'y' orany Eease ar Occupational E_aase



'

o @)

ey

: 'Iessee, ER

e

g

nf 50 requureﬁ by the Baﬂk jum in with the Bank in'bringing and;’ar defendlng
any procaedmgs agatnst c:r hmught by the Iandiard under‘ sueh lease fcr

' fnrfmture, determmatlon or otherwme
|th reSpect tm !:ha Dcaupamnal Leases

' Ubsewa and pﬁ!rfurm the covenants and mﬁdltmns ot the part af” the lessnr :

:ontalned in thnse Iﬁases

enforce agamst %he !essees the covenan’ts and mndltmns tu be observed by ihe

Tnotto vaw the terms of such Ieases wzthuut the prict consent in wratmg mf ‘the
_ Bank

'mt agree the ammunt Uf"any rewewed rent wmhout the prmr mnsent in wrlttng; _
. of the. Bank In the evant of such, reni being determined by a third party the.
_Cﬂmpany will’ procu re that'any. represeﬂtatmns made by the Biink as‘e maﬁe ta
'._Z__the third: party o the sattsfact;on of the Bank;

- not wmhout the prior cotsent. ln wretmg af the Bank to agree the terms of any
renewed lease o the amount of any interim, rent payable Under section 24 Aof =
. the Landlord and Tetant Agt 1954 In the event that the terms of such re%’\ﬂwed:.

lease are determined by the courts,. the: Company shall procure that any: '

_ “representations made by the Bank are put before the caurt to the: sattsfactmn of'
.the Bank

i immEdiatewﬁoﬁfy the ‘Bank of any matter of evént by reason of which the
_'_Occupatidnaf Lé'a'sés “have and may -become sdbjéct 10 -determination of
- forfeltuire @nd join in the: Bank (if SO reqwred by it} in bringing . praceedmgs
- against the -relevant Jessee “under -the Dccupatlona! Leases for forfeiture,

detarmination or otherwise and/or dafending any pmneedmgs brought by such
lessee o any other mater;al fact or cnrcumstame arlsmg in relation to the

: -Occupatm;ﬁal Leasas;

not w;thnut ‘the prior cament i, wrl’tmg Qf the Bank grant any cnnsem um‘ier .
o the Occupatlonal Leases;

_ :_'no't take or ﬁm'i't to'take amj 'a’ttidri"thé'ta king or orvission of which might result
Cinthe mpanrmant nf any nfthe rlghts created by the Gccupatlanm Leases ar this
:secuﬂtv,

Cngt: agree aﬂy ass;gnment of the. Occupatmﬂal Leasas of g{ant any further
: denvatlve interest. whether by way of Iease nr Imﬁnca mthmut the prmr written
- _tansent s:sf the’ Eank - :



) notagreeor purpurt to agree any transfer of t:ha rge. o§ the rlght to ciirfent of
' o _-?uture Rental Income; - : -

3 _ by any “action of omission waive releage or mad;fy any guarantee of the'
o obhgatmns of any Iessae w;thout the. prlor writtén consent: ofthe Bank

- f('l'}' L. gause of perm;t any of ;ts cEa;ms fc}r Rentai Income to be tompmmlsed

compourided discharged: postpﬂned released or U bc}rdmated {except in favour

- of the Bank under this Debenture) or any of its rights in-connection therewith to-
" be-waived o anything to be'done or Gmltted ‘to be done whlch might delay-or
prejudice the full recovery therecf and '

S my '.Wlthout r:ure;ucilce b any mther pmwsmn i this Debenture rf zhd whenever_ _
: ' requwed in writing by the Bank, at its own mst forthmth to execute in- such :
: form-as the Bank may. requwe '

R 1) ﬁxad charge t}f ihe beneﬁt Of the Dccupatmnal Leases [or such. c:af'
: ‘themm: as the Bank may sp@crfy), ' :

'(i'i}’ o an__asslgnm;ent_pfthe_ﬂampany 5 eﬂ%i’fieme‘ht'tcﬁ the -Re'ﬂtél_ ihcome;.

(it} - from time to fime and at all times after this Debenture shall becorme
- enforceable to-execute all further. assurarices, desds and. things and -
~perform all such acts and give all such notices, orders and divections as
_thie Bank may require for facilitating the realisation of its assets and the
~exercisé by the Bank or any Recéiver of all the powirs, authorities and
discrétions conferred under this Debenture or any other -security
.dccuments in: belng for the timé hemg in respect” of the Secured
.ZLIabi ities on the Bank or such Recewer

Tl - 'W‘%’chﬂut_pre‘judice_ o théfor‘egu_ing.at the request of the Bank given ofi -
© o er fellowing . an Event of - Default require the lessees under 't’ne- '
“Qcéupational. Leases. {or- Suc%‘n of ‘them. as the Bank shill direct) 1o

. -furthw;ih remit all Rental Income to the Bank which shall ag}pl\; the
“samein reduction of the Secured: anbmties

36 - L&T (Cnvanants) Act ‘With refemﬁce 1o the Mortgaged Pmperty the Company covénants and.
" agrees as follows:

3B ot tcn cunsem ta the assagnment crf aiy New Tenancv (as defmecﬁ in the L&T _
B (Covenants) Afl) unless the existing. terant under such New Tenancy duly executes in
favour of the Ccmpany an duthorised guarantee agreement in a fcrm and substance - "

whu:h is satz&faa:tnrv to the Bank (ac:tmg reasonabl \,f], _



A1

A

agresment”, "former tenant”, ! guarantar
. the mea.ﬂ_mgs re_spectwely a_s_r:mbed_ to thgm by Sectlc_m 17 ofthe L&T __(_Cave_nants) ALt

362 : 'not to Effec? anv re%evaht vargat%on to any New Tetiancy which would restrict the liability

of a tormey tenam ot his guarantc:r pu?suam o Sectlon 13 of the LET {Cavenants) Act
unless the Banic has expressly consented in wnting to such restrmtmﬂ in Elahlllty and to

363 © as‘soon as reamnahly practlcabte to serve u;}::m any fnrmer tenant ar guarantor any S
. notice which is raqmred pursuarit to Section 17 of the L&T {Covenants) Act in order to -

e recover any rent, service charge or liguidated sum from the former tenant or guarantor -
“(such hotice to be ina form: aﬁd to be served within the perms% prescnbed hy Sectmn 17
-_ufthe LBJ (Covenarsts) Act} :

36ﬁr '. as. 500H-a% reasanably pramcable to prawde the Bank with a copy of any I‘ID‘E!(’:E sewed:: '

: “Cunder Clausé: 3.6, 3 any request fm' an cvemdmg lease and ariy cczmpfeteci averriding _
7 Jease and such othezr mfurmatmn as the Bank may from time 1o t;me i good faith:
'-'_Faquast in reiatmn t(} any_ matte.r ar;srng un.der the L&T {Com_nan.t_s) Act

' "Fﬂr the purpases of Ctauws 3 6 1 to 3. 64 (mcluswe) tha Exprﬁsmﬂns authorlsed guaranteﬁ | _
overriding: {ease” and. "rélevant variation sha!l have _

H il

o _'MlscELLANEcJus CQVENANTS

'Negatwe cavenants The Cnmpany shall not throughaut the 9er|od

;-'4.__:1-.1- . wmhout the pr;m‘ mﬁs&nt i writmg af the Bank {e){ﬂept fmr any Pﬂﬁr Charges aﬂd _
© . charges in favour of the Bar‘;k created under or pursuant tothis. Debénture) create, -

. grant, extend or permit to subsast any Encumbrance Gh or over smy of its Uﬂdertakmg -Of
- assats orany par’t ofitor agr&a to do am’ stich thmg, .' :

o 41:2 ' sel transfer ot otherW1se disp:}se of {Gr agree tu 50 d’eal Wlth] its: undartak:ng and the ;

~Charged Assets or any part of them, except h’y gettmg m and. reahsmg them - m the:
ertima;'y ard ;:rroper murse of%ts busmess, S : '

413 .save w;th the prior consent i wrltmg of the Bank deal w1th its baok or cher debts ar-

_ j.secuntles for maney except by getting in and reansmg thetiiin ‘the ardmar\; and proper
course. of its Business save that this. exception shall not permtt the reansatmn af debts -
by. meaﬂs of blnc%« dtscountmg ar far:‘toringf and ' : -

Al wlthaut the. prmr cmnsent in wrltmg of the Bank r:hange the nazure of its busmess fmm ¥

-that carried 'Dﬂ at the tate ofthis Dabanture _

'.Pa&iiﬁveg:n_Uena_n't-_s-Th_e Companv 'shall th-r:j’u_g'h'qut t‘ha'Pér{a_ﬂif :

221 {without prejudice to the specific coveriants in relation to the Mortgaged Proerty) keep

all other buildings and alf plaint, machinery, fixtures, fittings and other effects in good-



43

423

: -'repalr and wurkmg mrder 1f'the Cﬂmpany faals m effect any repanm the Bank may (but :
“shall.not be- ohllged to do so) take such action as it may-deem appmpraate m rarmady
: such faalure amd renever the costss0 incurred frr:im the Cﬂmpany ot dema m:l

appmntment nf an adm;mstrator retaiver {ar an- admmlstmtwe racéiver and}ar
rﬂanager}, quwdatar or similar c«f% cialin respect of the Company ar aﬁy Df its assets and .
Cifany ; su::h official is. appcmted of his: appamntment :

'make al! regis%ratmns and pay aII fees, taxes and similar amounts as are necessarg to
: keep its Intelectial Pmper‘ty in forceand nat permit such regls%ratmn of any Intellectual
" Property to. he abandaned t:ancelled ar to Iapse or become Tabile to: any clalm Gf

hE abandonmen’t fur non use:

" 54;__2;4-

__and {without prejudice to Clause 4.2.3 above) take all ‘other steps as are reasonablv
-practlcable to malntam and prasewe its mterest in the Intellectual Propertv, . '

45
S iiaterial respects with: all apnllcable Enwmnmental i_aws aind notify the Bank pmmptlv
- and i full detail on recemt of any-slaim notice or communication, of If it becomes”
“aware of ahy ‘violation of pc)‘tentaal violation by it af. any Enmmnmental Laws Setting gt
' _'the actmn whlch is to be taken with respect to that matter, '

w2

: take such staps as are ‘necessary {mciudmg, witheut I|m|tat|0n to the mtrc-ductmn of

legal proceedmgﬁ} to prevent any third party mfrmgmg its nt&l!ectual Praperty” rights -

conﬂuct am:f mamtam Its busuness o;aeratlons and’ prnperw so a5 to: comply ifi aII. '

mami’aln wntmuaua enwrﬂnmental suweuliance ofits prcpertv aﬂd bus:ness nperatmns

ey and shall mumtor allits. pmcedures to preveﬂt cantravertt;an af Enwmnmental Laws;;

| _-4.2._;?"'

- ..-su';:j'ec't to the right of ars;v' pr’ior'char'gee pav"mto SUCh'accOUnt as the Bank shall from
- time fo time direct all inonies which: it/ mdy receive in respect of realisation: of the
Receivablas and not without the: prmr Wwrittery consent of the Bank il writing purport ta~

charge or assign the same in famur of any othief person and shall if called Upon to da so
ty the Bank execute-a Eegal assignment of such nf the Receivables. as: the: Barik may
%’EE]U%FE from t|me to t:me to. the Bank :

'.m addltion to the msurances effec%ed pursuant to the sab» {:Iauses ‘of Clause 33. _
o malntaln and procure: that. bmth the Company and its subsidiaries maintain such other
insurance as the- Bank determines in. its absoslute discretion should be mamtamed by.'

" prudent companies carrying on similar business including but without ‘generality to the:

forégoing insurance. against loss of records and liability to third parties and employees

O keyirien of snmlar fsurancas- and duly pay-or procure that its. SubSldtaTIES pay all:

"necessary premsums aﬂd other manies- necessary for effec:tmg and keepmg up sirch

R IHSHI‘QF’IC&S«



- 4,2;9_._

d@ permlt or suffer to be dr:me anythmg whlch may in any way dEprecaate Jempardlze of

-otherwme prejudnce ‘the value nfthe SECUNW created under this Debenture;

'.4:'1;2'-.'1_'0

farthwn:h ﬂCitlf\,f the Bank in wntmg, upc-rr beccrmng aware af the ‘Decurrence l’.'}f an

-Event of Default or other event which with the giving Of notice andfor lapse of time . -

L andfor upon the Bank makmg a ralévant determination would t:cznstttute art Event:of
o Default or upon the happening of any: other .eveént whiich - with ‘the giving of time
fulﬁlment ofa mndltmn or giving of hotice would constitute a breach of the cwenants

4211

and warranties on-the part of the Company cantamed i this [}eban’ture,

inds’smﬁify and 'kéép"ir}’démnifiéd the' Bank 'ﬁf_am and against all actions, ‘procaédings,
damages, tosts, claims and demands oreasioned by any breach of any of the caveriants,

conditions and warranties on the part of the Company t::entamed in-this erﬁntu re Upon: o

the writtén. request of the Bank 16 execute in favour ﬂf the Bavlc fixed charges of such -

'-"part of ‘the Charged” Property presently mmprlsed it equntable oF ﬂoatmg tharges
'_ hereunder {and to the extent that such preper’w can-ther be comprised o a fived
charge). such charge- o charges to be in such form as the' Bank shall require and in

R ":_'part:n:u ar shaﬂ contairn el the powérs. amﬁ prcvusmns of this &ebenture as shall be:

“applicable;

if the Bahksa requires to deposit with the Bark or asthe Bank may direct all certificates
- and other documents of title or evidence of ownership in relation to.the shares, stocks, -
bonds, deberiturss and other securities referred to° in Clause-2.2,2{c} and to the
“copyrights, patents. and rights. refetred ‘to in- Clause 2.2.2(e), (i} and (j) and the

- covenants, warranties, contractual representations and other matters. referred 1o in-
- Clause 2.2.3(a) and {5) above gnd to execute Fnd deliver to the Bank all such transfers

4213

4;2;14

. and other documents as may be nécessary to enahle the Bank or its.nominees ’to bé

reglstered as the owner or otherwise obtait a Iegai tltte to the same;.

nat tor reduee, ncrease or in arw way change the structure of the share cap?tal of the -
Campany without the prior consent in writing of the Bank: (such consent not to be

: unreasmab%y withbeld wherd any such action does.not operate in the reasonable

opinion of the. Bank to inhibit: the aballty of the: Company w meet its nhllga‘tmns upder .

. this Debemure}

to s‘:i;?n.duct and- 'Caﬁ'i'.{.‘f"'.'i}ﬁ" its business and t-i_:s- procure that its Subsidiaries conduct and
carry on thelr businesses in a proper and efficient manner and kéep or cause to be kept
proper books: of aceount relating to such business and hot make any material alteration

i the nature of such business: Whlf:h would const tute a ahange from that carried onat -~

4208

: 't?le date &f this Deber}ture

if ‘the Bank so -re'q'gni'res‘_ to. deposit with the "Ban:lx;"a:l'i deeds amd documents of title

including Title Information Documents and all local land charge and land registry search

certificates, planning consents and the like refating to the Mortgaged Property and the

Linsurapce. policies relating to and all dertificates and-other documents of title or
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: evuﬁence !’.*lf QWnershlp m relateosf‘i tu:: the lnteilectual Pmperty and shalt execute and . |

éﬂable the Bahk i be reglstared as t?’:e pwner thereaf or atherwuse obtam Eega% trt?
thereto and all other: such documents relating to the Charged Assets s they Bank may

: _-'_reqmre,

4218

e permit the Bank ;f it sh:all s0 fequire; tu pm\nde for the safe custmdy by thrrd p}artles '

- of all certificates and documents of title relating to the Charged Assets: and the Cmmpany 3

heraby shall not be respunmhle for aﬂy loss or damage Dccurrmg to o i respect

: thereof am:,i

upan ‘the wrntten request of the Bank to execute in favour of the: Eank ﬂxed charges of -
- slich g:art of the Charged Assets presentiv camprised n aqwtable or floating charges S
-her’eunder (and to the extent that such. pmpertv can-then be comprised in-a fixed

: nharge) stich. chaige nr charges to be in such forii as the Bank’ shall reqiire #nd i

particular shall ccntam all the powers and premsmns of thns Dehenture as.shall - be-

- -applmahie '

-Each af the prowsmns in thts Cfause E aﬂd in, Clause 3 AL with all mther prngmns in this
’ Debenture are cumulative with all other covenants and abllgahans of the Company to the Bank
g (whether hereunder or unider any other deed of docurient) nmwmhstandmg any. re;setl’tson or
_ -mm&larr&v to am,r such othe;’ cmvenants and obilgatmns

ENFORCEMIENT
Eachof t'hé-follnwmg-é\rEnts'sh"a'it mhétituﬁte an Evet of Default naﬁielvi»

i the Companv falls to pav any sUms; pavable by'it from ’clme to “ﬂme to the Barik on the; !
- due date. thereot or fails ta comply with any térni condition covenant of other pmwsmn-

m‘ this Debenture o ufan\,f Facility fmrn the Barik of any related security dacument orto
_ perform any nf its mhllgatlcns or liabilities to the Bank or if any representation or-

L2

R warr‘anw from tinme to time made to the Banl{ by the Company'is or bacomes incorrect B

ot mlsleadir%g when maf}e 0r deemed tobe made oF a*epeated i matenal respect

: ‘lf anv mdebtednezs whatsoever of the Cﬂmpanv or any -:rf its subsadlaraes hiecomes due .
ERe 1 capabie of being declared due befare its speclﬁed rhaturity date by reasan of breach

- or default cn the part of the: Com;:aanv undear the terms of any agreemem orinstriment
o craatmg oy ewdenc;ng the - same: ‘aris otherwme not paid when dug (or withit. any
B applucable permd of. grace} or any guarantee Qr mdemmty gwen bv the Companv isnot -
R hannm‘ed when due and called upmn' :

513

-|f an encumhranc@r %alces pﬂssessmn of or a‘trustes recelver or s;mllar mfficer is

appointed in respec:t of alt or any part of the business or assets of the: Gomﬁaﬂy arany -

. -af its subStdaanég or ] dlstress executian attachmen% or nther Eagal process |s iewed or



_'enfarcec% upon or sued out agamst a%l or anv substantlai part’ c:% such assets and 15 rvaf

544

dlstharged Wlthm 14 davs, -_ :

it the Companv or any of its submdlaries i deemed unable 1o pav its debts wuthln the_ :

'_meamng of Sectmn 123 ofthe Insolvency Act 1986 or commences negotiations with any - '
- one of more of its creditors with-a view to the: general readjusi:ment of rescheduling of

: :' ats inéebtedness or makes a general asssgnment for tha ben&f‘at of ora- compt}mtiﬂn with .
.ats credmors, o “

_'4f the Compatiy {bemg g mmpa ny) m‘ any of s subsmhar s takeg any’ curpmrate action™ -

or whether by the’ Company of the holder of a qualifying foating charge as defingd i

N -'paragraph 14 of schedule B1 of the: lnsolvencv Act or any-other party other steps afe

taken of legal praceedmgs are started for its wmdmg-up dlssuiutmn or reorgamsatloﬂ :

- _{mhermse than: for the purpuses of an amalgamatsan oF reconstruction: whilst sclvent.

of-tenms. prevmusv approved i “writing: by the Bank) or for the appointment.of a

o "'reteivar admiinistrator admmmtratlve receiver trusﬁea ar similar afﬁcer of it or of ali ora; .

S

materaal part of its revenues aﬁd assets

_ -lf the Cmmpanv or any ef its Sﬂhsldlai’les suspends o threateﬂs ta- suspend a substantlal

©part of its business operatsons {mtharwwa thai for the purposm of a.reconstruction or

amalgamation  on. terms: previously -approved in wrltmg by the Baﬂk} ot any-

. governmentaf authﬂrltv perml’ts oF, procures. or threatens o permﬁ ar procure any
. - reorganisation transfer or expmpnatmn {wheiher with or‘without cornpensatlon) of a
'substanhal part o%‘ thﬁ busmess orassets af the Company or any of its su bSIdlarles,

3 518

|f any guarantee mdemmty or other secuntv for arw o the Secu red Liab!iitlES falls ar
ceasesin any respect to have fullfarce and etfect or to be continuing ot is tarminated or

--'dssputed or in the mpsmor% of the Barikis in jeopardy Invalid o unenfarteabie or if: this
‘ ‘Debanture of the securatv createcf by it is-disputed orin the cmmn:m -:J%c the Bank i5in:
-jerapardv,

jf at am; tn"ne itisor bef;umes uﬂlawful for the Cﬁmpany m perform o compty wuth any '
Coar aII ﬁf its ﬁblegatmns under this" Dehemture oF any other: agreement. between. the.
Compariy and the Bankor ahy of such abhgatmns of the Campany are ot or cease to be- :

E Iegal vahd blndlrzag and emfurceable,

519 -

it contro% {as: deflned in Sectlon 435 of the' Insolvencv Act} ar the povier ta t:'ake cnntrsrl :
of the Company or any of its subsidiaries is-acauired by any perscr or: comﬂpany argroup -
of associates (as defined.in such section) not having control of the Campany or-any of its:
+ subsidiaries. at the date of t%ns Uebenture (unless with the prictconsent in wntmg ofthe.

- _-_'Qaﬂk) or -

i’i?@.-ikin

af Jri the up;nmn m‘ the Bank @ materiai adverﬂe changa GECUls in the fmanmal mndltmn_.

-resul?a ofoperatmrzs ar busmem nfthe Companv or- arw of. ats subs;dlarles
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55
" having pridrity to the secuﬂty created hereunider be paid or applied in the following order of

56
R enguire or be’ affected by nctin:e as to whether demand. under this Debenture has or has not

_' 'The power of sa§e and other powers conferred on a mortgagae b\; I:he Act as varied oramended.
by thns Debenture shall arise ofithe execution of this ‘Debenture and shail became exercmable_'

' by the Bank at any time in relatlon to any part of the Charged Assets on the occurrence of an
. Event.of Default. The Bank may exercise whether of not it shall have appointed & Receiver all

‘the powers: conferred an mortgagees by the Act &5 hareby varied or extended and all the
powers and- discretions hereby conferred either expressly of by reference to a ‘Recelver

: appointed hereunder. Any demand far payient shall ba valid and effective for the purposes. of
“this Clause 5 mtwmhstandmg that the demand mav cnntam an ‘inaccurate or mcomplete'

- sta‘tement of the Secur'ed Liabilities

-3-Secticn 43 c:f the Act {restrlctmg the righ% m‘ consoliciatmn) and seatlon 103 of 1he sarne Act .
{restricting the: pewer of sale) shall not apply to this Debenture, The- statutory powers of leasing

conferrad on the Bank shall'be. exten{ied soasio authorise ’the Bank to lease. miake dgresments:
for leases accept surrenders of leases: and grant options-as the:Bank thinks fit and whether or
‘ot tl"se Bank shall then be in possession of the Martgaged Property: proposed to be. leased and

~without the need to comply-with any of the' prowsuans of sections 99 and 100 of the Act and so:

a5 to authorise the Banlclinter alia) to make 3 lease or agreement for lease gt & prenium and far

_ _anv length of term generaily without any restriction on.the kinds of leaseas: and agreements for

lease that the Bank may. make.and so that for the purposes of section §9(2) of the Act the

: expr’essmn "mcrtgagm" shall inelude an encumbrancer derwmg t|tle under the Company

Neuther the Baﬂk r;sr lts agents managers ofﬁcers emplcyees delegates anci adwsers will be-
liable: ﬁ:}r any claim demahd ilablFatv loss damage cost or exmense fmcurred ar arising - in:
connection with the exercise or purpmrted exercise of arw nghts powers and dsst:retmns under-_ '

- “this Debenture in the absence of gmsg naglagence or wilful mlscunduct

:Alﬁ moneys recemed by the Bank pursuant ti} thls Deheﬂture shall af‘ter ;}:ayment Of aﬂy claims

“priority (but W|thout prc—nudsee to the nght t:sf the Bank to reca\xer any: s’nortfall fmm the.
-Campanv} o

5..5_.1 ':j in satrsfactaoﬂ of all casts charges and expenses mcur?es:f or: paymer’;ts made by the Bank

ar anr,r Recewer i connectzon wuth th|s Debentum, :

_. ; 552 in o tawards: satlsfactmn of S:he Secured L|ab|htles {and m such ordar as the Barak mav.'

decuda) and

553 as te the sur:p'i'us {-'i-f-ény') {d the person m-parsbnsienti.tléﬁ to sﬂtﬁmanevs-. o

_Nm purchaser from the Bank or any Recewer or’ Gther persor WI” beentitled. or requlred to .

been made or whether any powet exercised under this Debenture has become exermsable or
-whether any of the Secured Llablhtaes are Gutstandmg



Nelthezr the Bank nor amr Recewer will by reasen . of the taking af possession of the whaie ar anv

pakt of the Charged Assets by any of them be liable ta account as mortgagee-in-possession or-
“for anvthmg except actual recelpts of be liable for any Ir::ss upoh rea!;sat:cn or for any defaul‘t or’.

S amassnon for. whlch a mnrtgagee—m pussessmn mlght be liable

58

.At arw t;me af‘ter the securlw constituteﬁ in this Debenture has bemme enfmceable the Bank
may redeemiany piior secuiity mterest agalnst the Cha rged Assets or procure the transfar of the:
: '- :Charged Assets to itself and: may settle or. pass the accolints: af- any holdar of such SECUI“IT,Y:
: mtesest am§ any acmumg S0 settled and: passed wﬂf be Cﬁﬂt:luSWﬂ and bandmg oh the Cumpanv

.thwathstanding anythmg to the contrary mntamed in-this Debentu%’e the Campaﬂy will remain

liable to Ubserve and perform all of the'canditions’ and Ghl;gatmns r‘e§atmg fo the Charged Assets

~ and neitherthe Bank not any Receiver will be-under any obligation or liability with respect: to.
- the Charged Assets by reason of of afising olit of this Debenture,  Neither the Bank mor any
Receiver will be required in’ ar‘sv manner to perfﬁrm or Tulfil an\,f mbligatmns of the. Campany i

respect ot the Charged Assets of to make any payment or to make any: enamw astothe raatura .

or sufﬁczency of any payment ‘teceived by it or to present Or file anv {:Eazm or take any other’

B aﬁ’tltjl’% to mllect or enfurce amf ofthe Charged Assets

- -5-;1.1
: "manner to-any persnn or persons al% or any c;f the: puwws authmrltles and dlscretluns whmh dre -

: _5 ‘lD 1 The Cﬂmpany wilt permlt 'the B:ank 1ts agents and contracmrs at raasonable times: and

~ - upon reasonable notice to- enter into or Lpon the Mortgaged' Pmperty orat any ilme |f- g
._'an Event of DefauEt ig contmumg anc% has it baen wawed by, %he Bank

{-’a":)_'_ - tt:a view the state and cundltlon thereof or of any uf the tanglble Charged Assetg' -
: _wmhaut becnmmg fiable as mortgagee in possessmn :

3”'--{113}}1 : ) 'to mmpw Wath or Dbj&ct to anv dwectmn or natme ar other mat’ter sewed on.
' the Cdmpany, and : :

e} to carw ﬁ)ut a’t tha @’xp&msa of tha Cnmpaﬂv aw repa;rs or taka arwf action whici‘l'-
' ~'the Bank shall-consider fnecessary or desirable in connection with the- Charged
~Assetsto pmcurﬂ complsanﬂe W|th_ any sovenant.ar .nbigga.’tlon in this Debentire

_ 3-'5:;'10";.'2 lf the Eampany farls to ‘r’ulﬁl Ay of the UbIEgHtIDnS as o msurance f:ontamed in this .

; Debentu re, the. Bank may, but shafl riot be obliged ta,. take out renew or- mamt:am such
. =_mswances ifi su-:h sums the Bank mav think exg&ed;ent,

15'.1;6.'3 The Companv shat Lon demand mdemmﬁr the Ban& or-a full mdemmtv basls in respect{ .

of any costs, damages and EXpenses. incurradl by the Bank. pursuanf 16 this. Clause_ B

© - togethier with interest at the Default Rate from the date of payment by the Bank until
- repayment whether before or after judgment and aiy such cost, damages ane:f expenses'
_aﬂd the lnte!‘est therer:ar‘i shal be x:harged o the Charged Assets :

The Bank may at any tlme and fmm tihe tn tlme de1egate by power nf attrf;mey arin: any mther .
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“for the time being exercisable: by the Bank under this Debenture in relation to the Charged
“Assets or-any part of them. Aty such delegation may be made upon such terms (including
o power to.sub-delegate} and subject tosuch regulations as the Bank may think ftt The Bank shall-
Uhot be.inany way liable or respanmble to the Borrower fer am,r loss or: damage ar;smg fmm any

. act default omission or misconduct on the part of any such de[egate or sub- delegate No such L
- delegatlcm shall preclude the subsequent de1egatmn by the’ Ban?rc of anv dther %persc:rn, and any -
- Slich delegatmn may be. revaked by the Bank at any tIETIE

RECEWER

At any time after this securlty becomes enfurceable of at the request of the Cnm DAy the Bank
iy without further notice appmnt any one. or more persons to be a Recewer cafall orany part
_0§ thE Charged Assets :

' Ever\,r Reaewer agpmnted |n accuydance WIth Eiause 5. l wsll have anci be entitled tr.:n exercises

o 621 : ail pOWErs. conferred bv %he Act ag |f suth Receiver had been duly appmm‘ed umer that

- Adt together with all” pawers adiivalent o those now. referred o in Schedufe | to the
“Insolvency-Act in: st far as ’che safrie. re%ate tcj the assets aver whlch the: Recelver is
_appmnted ' :

. 622 power to a::quwe addltlﬂﬂal fand or. mterest therﬁm andlﬂr gasements for the benéfitof

= _the Eharged Assets and power to. grant: easeme;ﬁts ar: rlghts over the' Martgaged'- '
. _Pmperty, ' : :

. :652.3_-_ pcnwer 4o perﬁ;‘rrm all mntracts agreements rights securltzes mvenants guaranteés“'

bonds and indemnities of any hatiire. asaugned bv the Companv 1o the Bank under this
: Debenture : :

S sz pnwer to use the Cr::mparw 5 name for reglstratmn and tn effet%' anv necessarv electrm

o tax of ather purpases,

: 625 ';:‘}'ower t’u t’a%cf's 'pmssessrun mf collect. and. get i’ the Char’ged Assets 'w'hik:h'uh!éss'_

: shpuiated by the Recewer to the contra rv i wntmg shail be =t agent c;f tha Campany,

: 626 power tu demollsh cons‘truct aﬁter mprnva deveiop Camp?@tef Or repair the Charged S

" Assetsincluding power to Iay out build construct repair: and maiiitain, ar racmnstruct any’
: :mads drams or othez’ serwces, o :

- :é-'.;'2f7. . puwer tc: d:spase ofthe Charged Assets iy any mannet fcr any cmnsederatmn and o aﬂy’

_ terms

: _e:’i,lz;ﬂl _ "pnwer to apglv %or and obtam arlv pannmg i:rurldmg reguiatwn b\,re daw ar u‘ther'

S permissions’ ccnsen’cs or I;cences
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Ba

_ 6.2.9° -'pmwer to take cantmue ur defend anv prc::eedings and enter mto any arrangement oy

L 'compromlse ‘of ctaims as. the Receiver thmks f”t

--_542._1‘0 power to effect mamtam fenew and deal wnth aII kmds o msurances anﬁ Ry mbtam :

“bonds-and glve mdemmtles and secirrities to bcmdsmen

_ 5.2.11 power tc emp%ay at:muntants [awyers archztests sur\iey(‘:ts Engmeers quantlty surveyﬂrs

contractors builders workmen and others. and t%ie p(}WE*I’ for purchase: or hire materials
tools equmen% or. supplles,

5212 puwer to raise or bormw mfoney whethar fmm the Bank or am; ‘other lender and

- whether or ‘not-in prtontv to the security cunstltuted bv iy ;}ursuant to thls ’i)ebemure
and with or wzthuut | rnmtgage oF charge ol the Charged Assets and -

' 6213 -power m do any other act ar tmng whu;h the Recewer cmnsxders to. i:xe mc:ldeﬁtal m"-‘._

. _EGhdﬂCIVE tr:) the e:fercnse Df arsv other. right e:cerclsable bv him

~In mékmg any’ saﬁe or ﬂther d%spnsaﬁ ti‘l the exeréilSe {Jf' thew respec’tl\ke powers, the Receiver or

i the-Bank may accept: as and by way of conmderatmh far such sale:of other. disposal, cash, R
':'_-_sharesj own' capital-ot Gther abi figation lnctudmg, without limitation,: congnderatmn fluctuatmg -

' 3'am0rdlng fo.oF dependent upon.profit or turnover-and in consideration the aniourit wherasf is

to-be determined by a third party. Am,v such tonsideration may-be receivable it a Jump sam or

by ms%alments adupen recerpt by the Recelver orthe Bank asthe case may be; shall i ipso facto
b and benome charged with the. paymem of the Secured Lzahllatles Any contract for-any such
“sale or, otﬁer dispcsal by ‘the Receiver or the - Bank may cantain COﬂdIT.EC-nS exa:ludmg of
_ .restrlctmg the persaﬂai ||ahsl|ty of the Recmver

_-Am; Recewer apﬂamter:i pursuant to. thns Debenture W|II e the agent of {se far as the Iaw"-

perm:ts} the. Cnmpany {and nutmthstandmg the Irqundatlon af sich ﬂnmpany any Recewer will '

" not be the agent. of the Bank). -The Cumpanv will be' 50 ely Table for such. Reéceiver's costs
defatilts and remuneration and will: be liable on any- contracts and’ engagements made or
" eftered into by such. Recewer excer}t the Bank may from time to time remove: any Receiver

appointed by it and may- whenever it may “deem it expedlent appoint another ‘person of
equwalent standmg as’a new: receiver. in‘the place of any Receiver. whose. appolntment may for

any reason have termmated ahd may fram tlme te tima ﬁx the remuneratmﬂ of any Recewer“.

s : ap;wmted by it

: _.5,-5. '

: _'AI[ 0or any of the. powers authcrmes and ﬁiscretlons wh;ch are’ conf&rred by th|s Dehenture'_- .

(eﬁher expressly or impliedly) upon a Receiver of the Cliarged Assets miay be exertised after the

' _secuﬂty creatad by this:Debénture begorres enforceable by the Bank in relation to the Charged '
Assets w:thout first appomtmg E: Recamar ar nm’mthstandmg the ap;mmtment of & Recewer

Subject tc the pricr written: ccmsent Uf the Bank a RECEIVEF may rielegate ta any persun or.

_ persons any of the rights (mcludmg the discreticns) conferred-on htm by Clatise 6.2 and may do -

5061 terms authorising succassive stib= delega’tmns _



sl

Inthe; tase n’fjo'im"t"REr:’e:\}érs any of the rights (ncludinig the discretions) conferred by this Clause:.

B may he exercised hy any one. or more of them uniess their appmntmen’t speciéacallv states the:
- cmntraw

: :jNEw ACCOUNTS
.__'If fmm ttme to t|me the Bank receives notlce whether actuaf or constructive: of any subsequent

“charge ‘of other interist affectlng any part of the Charged Assets the Barik ifiay open & new
“ account of accounts with the Company; -If the Bank does not open a new account it shail -

nevertheless e tragted as if lt had done so-at the time when' it received such notice and as from

that tie all payments ‘made by the Company to the Bank shall be credited or be treated as.
“having been credited to the.new account and shall not operate to reduce the amount due fmm :
' ‘the Cn‘m;zany ta the Bank at the time when |t received natice s aforesai :

A mames recewed recavered m reahsed by the Bank under thls @ebenture mav in the :
dnscretloﬂ of the Bank be credlted to-any interest béaring: suspense or‘ impérsanal account and. .
Cimay be held in such atcaunt for so- lohg as the Bank: reasonably thinks fit. pending their

'appll(:aﬂcll:)n from: time: to time {as the Rank shall be ertitled to 'do in its reasanable diseretion) in

Cotr tﬂwards the dlscharge Gfan\,f of the Secured Lia b;lttles ' :

- MTURNEV

___{The Compa nv hereby wrevocahiy appmnts the Bank and 1ts agents its ‘true and lawfui attornay.
- with full ;Jower and in'its name and on'its behatf and as its-act and déed to executé and do any -
-_assurance agreement instrument act or thmg which it ought to execute and, do under the

S ‘covenants undertakmgs and provisions herein- contained or which mav be reguired-or deemed

sz -

: 'praper fmr dny-ofthe. purpnses of this securlty meded Always -

811 _that thé Bank and its agents shall ncﬁ: (save in-the Ease nf gross neghgence C}I‘ wriful"

v _default) be reﬁpnns:bia ta the Comnanv forany ioss therebv incurfed and

' '."_8.;'1-,_.2'_-'_notw:thStandmg the terms’ af Clame %14 ’thm;l par’t’ues shall hot be bnund to sed or

- endquire Whether the r%ght of ihe Bank to-exercise the prers hereby conférred has’_
“arisen

_ _-The Campanv hereb\,r raﬂfnes and wﬂﬂrms and agrees tc« ratlfy all acts of any such attomey asis.
o -mentmned in-Clause 8.1 in the exeruse of aII QF any of‘the pawers authcrmes and dlscret10n5'

L T referrec{ to. tha;‘em

'The' p’bw’e"r"ﬂ%’" at’téﬁfﬂey Hér’éﬁ?': gfan"i:e& isas refgards&he'ﬁa’nk and. i’t's'cielégaiés'{and asthe. -

Campany hereby acknawladgas) granted wrevncably and. for value as part of the security

-“-'constltuted by this Deed to'secure’ pmpﬂeiary interests i dnd the' performance of obligations
'ﬁ-_ﬂwed to the respectlve donees W|th|r1 the meaning of the’ Pawers of. Attamev Act 1971



- INDEMNITY

“The Baﬂk ar%d EVEW Recewer attcmey agent ar other person app@mted by the Bank hereunder .
woshall’ be entitled to. be indemnified out: of the: Charged ‘Assets in respect. of all liabilities and’

o expenses incurred dlrecﬁy o mdrrec:tf by any of them in the exacution or purported execution

of any of the powers: authorities or discretions vested. in them or him hereunder and against all

~actions proceedmgs costs ¢laims and demands in respect of any imatter or thing done or oml‘%ted.
- i aby way reiatnr%g to the Charsed Assets and the Bank and any such Receiver attorney. agent or

- other person may. ‘retain and pay all sums.in respec@ “of the same out of any moneys recelved'
' 'under the puwers hareb\; cnnferred :

f under anv a;jphcahle law or reguiatmn or purstant to @ Judgment or arder bemg made or -
R -.reglstered against the Company ar the Ilqmdatmn of the: Company ar without. limitation for any _
- -other’ a’easan any payment under or i conhection with:ihis Debenture is made of falls to be

- satisfied i a: carrency (the pavmem currency] ether than the currency in which such payment *

< s expressed to be due-under or.in connection with this Debentire {the cantractual currencv '}
" ther to the extent that the .amnunt_:cnf such paymierit actially received by the Bank when
converted into the contractual cufrebacv at the rate of 'ex't'hang'é falls short of the amaunt due’
under or in.connettion: wﬁh this Debentirre the. Cnmpany as @ separate and independent .
'oblxgatmn shall mdemmfy and hold harmless the Bank against the amount of such. shortfall. For

- '::__' the: piirposes of this clayse “rate of exchange means the rate at which the Banlk is zhle on-or

101

-ahotit the date - ‘of such payment to purchase in: accordanc:e with its normal practice, the

-contractual currency with the payment curfenicy and shall take into account {and the Com;}any o

shall be liable for) anv prem:um and other costs of exchange encludnng any-taxes or duties '
o mcurred %:;y reasci af any. such exchaﬂge E

' NUTECES' '

Every ﬂDtiCE! demand oF Uth&f ﬂommumtza‘tlon under thls Debenture shall bie in wrltmg and may_
- be delwered pErscmallv oF by Ietter or f‘acmml[e tr‘aﬂsl’ﬂiSStOﬂ dlspatched as fol QQWS K

1011 rf to the Bank t0 !ts address spemf“ed at’ the head clf ‘%hzs Debenture or ta tha facsnmlle-.

number: Fos‘ the tlme bemg at 5uch address, :

L ._':1-0-3'.1_.2 -if 'm the Campanv to its adclre:;s speclﬂed at the head of ?hss Dabenturt—: oF |ts Teglster"e'd "

or prmcnpal office for the ttme bemg or ko the facsrm;!e number set out in Schedule 3

o o to’ such ather address cr facsnmle number in England ‘as may be- notlﬂed in wrltmg in.
'--accardance with this clause: by the reievant party to'the gther party for such purpase Prov:ded}-_. _
“that if it is sent by facsiile the hard mpy shall alsc be posted ﬁrst class pastage prepaid G the
" date oftransmtssmn ' :
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: WherE the Company is res@ent or mf:orp:}rated overseas the. Campany lrrevncably appmnts its

- 'smlrutars refarred toin Sr::hediu ad o subjer:t toit: hawng first, nfmﬁed the Banicin writing for this

- purpose such othet firm of solicitors in England to accept. sawnca m‘" :all notmes pruceedmgs or
i othe—:r dacuments to-he served {m the Cnmpaﬂy hereum:{er -

Every: natlce demand or.other ccmmumcatmn shall ?:ue deemed to have been racewad (|f seht: by'-

SRR pust) 24 hours after being a:osted first class pcstage prepald (if postad fram-and to - address. o
Ll __'wrthm the Unzted ngdom} ors: wcrkang days. after. belng pasted prepaid airmail {if posted from

“104
S any communecatmﬂ whlch may be or pwpori to be givan %v telephmne ar faCSIITIHE tran5m[ssmni o
“on hehalf :of the Cﬁmpanv by ‘any- person notified to the Bank by the Company as being--
.':-autharrsed to-give such cammumcatmn without enguiry as to the authorrtv and. |dentlty of the
persan makmg aF purperting to make such communication; The Company shall indemnify and -
‘kéep the Bank or any Recelver indemmified on a full indemnity basis against all.losses claims
" actions: pmceedmgs damages costs and expensas incurred. of sustained by the Bank as 3 result
- -__of el ymg upon-or actmg in‘atcordance wuth aﬁv Fueh commumcatmn '

- 106 AII nntaces 1:0 the Bank shall l:::e deemed to have beﬂ;en glven Oniy c::n actual rece:pt bv the. Bank

11

- oof 1o an: address nuts;zde the United- ngdam) and (if delivered .personally or by, facsimile
' 7":tran5m;55mn] at the time of delivery or dispatch: |§ during hurmal business %\Gurs ona warking
: 'day i the place of. intended reaemt and otherwme at the ameﬁmg of E}usmess ity that - place cm'.
: the next succ&edmg such wnrklng dav

Al ﬂetices demands or o’éher commumcatmns um:ﬁer orin cannectlmn Wﬂ:h thls Dehenture shail '
I-be in Englssh '

_”WARRANTIES ANI} REPRESENTATIGNS

' 'The Cempanv herebv represents and warrants £ and f@f the beneflt t:f the Bank that

N 1 L1

“at the date heremf there is no pmmsmn under anv emtlng martgage debenture contract hcence_'
_ agreement ar other. instrument. binding on the’ Comparny which will e contravened by the

' '-..._'Cc:mpaw eftering jnto thls Debenture nr by the Company 5 parfnrmame oF nbservance of a:w’

112
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o of its o%llgatmns hereunder

'_ i:he Compaﬂv and its submdnanes is nﬂt m ﬂefauﬁt under anv agreement to whmh itiea party of
: by which it may be hound : : .

-_ﬂeither the Company ior any. of its: subsudlar;es s angagad in-any Eltsgatmn or arbltraﬂon,'_'
" administrative or criminal proceedings, whether as piamtn?f defendant or afcherw:se, and which;
- where the Company, or any- subsidiary, ag the tase may be; is a defendant are not malicious anci.i-__'
totally wsthaut fouﬁciatlon, and o litigation” or arbitration; admmustratwe or crirmifial
_-;prnceedmgs by o ‘against the Comipany:of any subs:dmry, a5 the case may be; is pending,
: ’threatened c-r axpacted and 50 ?ar as the Cam panv is aware- there i$no fas:t or mrcumstance



1ke|y ito give: rise to any such llttgatmn of arbltratmnj admimstratwe or-criminal pmceedmgs :

“{past or present) of the Company oF afiy subs;dlarv, ag the case nray be, in respect of any act: ot
: defauit ﬁt:r which any such gersmn might be vmarmusly Elable

the: Cmmpanv has t:ﬂmpiled at aEI t;me inall res;aect w:th alt Enwronmenta] [aws:in reiahon toor .
. _affecilng ‘the Charged Assets-and thiere has not been any past or prasent events, conditluﬂ, o

i -3c|rcurnstanr:e, actwlty, practice, mcldent action of other phemmenon at:or abouf the Charged :

115 .

Assets whmh could give tise undei. aﬂy Enwranmental laws to any criminal o civil liability or. a’

_ _statut@rv Hability or'which could require the carrymg sut of any remedlal work i respect of any_ . :
' envnronmental cmntammatmn or waste : : )

" there 15 no materlai fact or mrcumstance reiatmg to the Chargeci Assets the Cumpany of fo th|5:
‘transaction generally which has not besn-disclosed ih writirig to the Bank and which if dlsciosed -

- m}ght reasonably he: expected ta; affect the Eank 5 w;llmgness 1o enter mtu thls Debaiiture-

116

:the Cumpany has ‘the necessary r:zsrrpt:}rate pawer and authanty and legal rtght to bnrmw the-- ”

moneys or Encur the - liabifitias: herebv secured and to secure the:same on the terms and

“conditions set out in this Debenture #nd to cbsewe and- perform its abi;gamns tnder this ™
" Debenture and that the acceptance of the said mdneys-or the liabilities on. the terms and
: condltmns set. out iy thts Debenture bv the executmn and delwery of this Deberture has’ been-'

vl ldly autharlsed bv the appmpreate mrgaora%e action of the Company-and mnst;tutes a valﬁd
L -and bmdm "-cbhgatmrx on the Company enf@rceable in accordance with Tts terms :

g

"the executlﬂn Gf thls Bebenture is in the best mmmermal mterests of the Company and dﬂes
“not constitute a transaction.at an under-value for the purposes of Secticn 238 of the Insolventy -
" Act-or a preferénce for the purposes - cxf Sectmn 239 of the lnsolvem:y Act: nor fall to ba
ichallenged urider Section 24§ ﬂf’ the Enso vency Act ‘or ‘other . like: Iegaslat;c}n inits relevant

- JUﬂ”ISdiCtlol”! -

'_the Cmmpam,a has gond and marketable trtie to the Mertgaged Prapertv anﬁ has p&wer t0 zharge L

i --the‘ game W|1:h full title: guaraniee '

a1y
O thie Charged Assétsat the date of this Debenture free from any Encumbrances and the Bank has

the Comnany |s or on campletion Gf this Debenture WIH bre the sole §egal and benefucnal aidner af -

' -_"'been supphed with accurate and complete copies of -all deeds. and docuinents {including all

1110,

&:«ustmg ‘Occupational Lea5353 whlch materraf?v affet:t such Chargeé Assets and thie ht!e to.the.

N‘écrtgag&d Properw

there is'ng materlal breath non- perfarmame or non- Uhservance of the covanants mnfiltmns’:_ '

o 'thgatlﬂns statutory reqmrements pianmng consents ‘hye-laws orders and regulatlons affecting
‘the Mori'gaged Property and no notice of any breach of any-of the faregomg has beengivenand -
" neither the Campazw nor any-of its subsidiaries is-in default under any law, statute, regu!a’tmn}:

indenture, mortgage; trust deed, lease, facmtv agreement: or other. mstrument -arrangement, -

: cbllgatmn duty or. agreement by whmh it is bound and.



13l

12,

éa"c"h of t'he ?Epreséhta’ti"bh‘s and warranties set out.in t’has Clause: 11 will be. correct and complied :
__._'WIth in ai§ matena§ resper:ts atall: tlmes during the' Penad asif. repeated then by reference to thE' o
'then exlstmg cireumstances: : '

'rPoss.EssmN- '

' fthe Baﬂk 5ha§l emer into possessmn of any ‘part or parts of The Charged Assets it Mgy fmm '

- timg to time - at pleasure go out of ‘such possession -and shall wot be liable to account as
- miortgagee in possession whnEe i or out of suah pogsessmn and the Bank shall not nor shallany
I receiver: appmnted b\; it be llab!e by reason of any such. entry-iito possession’to account as

'."'jmortgagee in: gmssessmﬂ or for! anvthmg except actual rec:mpts of he ligble for- any loss on :

o realssation or fo; any default or pmission for whxch a murigagee zn passessmn mlgh‘t be llable

- MEMURANDUM ANB ARTICLES DF ASSOC?ATION

'}t i herebv certlfled ’é:hat nenther the exer:utraﬂ ot thls ermﬁture nar the creation af an«,f- '

'._-'secuﬂtv heteunder or pursuant: here?zc does. o will cantravene any of the pmwsmns af the
B -Memorandum or Ar‘tlcles of Assomanmn of the: Company S

1

-_cammumom

_Thls Debenture shall Temalﬂ i eﬁect anc§ bmdsng nn the Companv notwnthstandmg anv'-__:
amalgamation - ar.merger that. mav be- effected by the Bank with any other company - -

. inotwithstanding any reeonstructl_cn by the Bank involving the formation of and transfer of the

- wht ie or any of the Bank's u'nde’rfaking and assets 1o a new company and notwithstanding the
sale or transfer of all or any g:art of the Bank's undertakmg and ‘assets to another companv -
_whether the company wrth whgch the Bank amalgamates or metges or the companv to which

. “the Bank transfers all or any part of its undertaking and assets gither on a reconstruction or sale

o transfer as afnresaid shall or shall not differ from the Bank in its -objécts character or

constitution: it being the intent of the-. Company that the Securtty herehy avidenced and- the

B -

151

'F:rrﬁwsmnS herein contained: shall remam valid and: effectual in all regpeets in favoor of against
and. with reférence to and that the benefit thereof and all rights - conferred upori the Bank-
' thereby may he asmgned to and enforced by any such &:ﬂmpany and: pmceeded on-in the samea -
“mannerto all intents and purpoSES as |f such company had bean named herem mstead of orin
. addmcn to the Bank: ' -

The ;e‘curityi:di_ﬁs:tit-ut'ed'_I::m,'r'fthi"s' Debenture:

4511 shall bea éontinuing sécurity and shall not. be considered satisfied: bv an intermediate.

pavmem ot settlement of account or otherwise but sha%l remam i force uﬂtnl 2l tha-
Sefzured Laahl EtIES haue been: pau:l or d|scharged in full



15 1, 2 shall not prEJudlce ar. %Je premdnced bv any. ﬁther security held by the: Bank at any time : .

hor any right the:Bank might have. against: any. nther person in reSpect cf the Secured'
-Llabmttes or any part thereof; and '

: '115.'1_-.;3 shall not be affected. by aﬂv act-omission o circumstance ‘which but far this Clause”

152

_ mtght affect or diminish its effectiveness and wﬁhout prejudice to the generality of the - '

foregoing the: Bank shali be entltled from timetotime anﬁ wrthout in.any way |mpa|rmg- '
. 'the Conpany's ob[lgatmns and’ ilabllmes hereunder

Ha) o to release or; grant an\,f time or any othier indulgence Whatsoever to the
- Company or any Gther person f:rm or-corporation and slso to énter into any
cnmpmmrsa or. arrangemen‘c and any other transactlmn of any kind with or in

- relation to-the Company or any other person firm af corpuratlcn oFto’ agree to

T vary anv emstmg arrangement ar agreememt and :

byt take‘ accept varv 'dea! wrth‘ 'enforce ahstalh 'frr:am enforcing surrendér and/or
7 release any othér security and to claim or pmve for and accept or transfer any
i _ pmper’tv or - pavment in respect of the Habilities of the- Companv in any;
-campr}sutmn b\r of wmdmg up of the Campamv or arw gther person firroor
~corporation or to abstain from so. clatm;ng or provmg of- from acceptmg amy

suc:h propﬁrty ar paymant

The pmwsmns cf thts Debenture shall i}e i add!tmn and wﬁhuut prejucltce to any: ragh’is whlch
- thé Bank’ ‘may have under any app ticable rule of {aw or-by contract or ntherwrse The nghts and-
remeclles hefein provuded are f:umufatwe and tio failure-on: the part of the Bankto exert:ise and
b nu delay in e:-cermsmg any: right mwer or remedy available 1o it shall operate as a waiver thereof -

rior: shall -any smgle oy partlal exercise of any. right power or remedy ﬂrec%ude the furi:her_ .

"exercrse thereof or'the exermse of any ather rlght pcnwer of remedy

i .In addltmn to and ncxt i substitution of any othar rlg%ﬁ of 56t off provided- t6-the Bank urider
'_mntract of at genera% faw the Bank. shai§ have the right-at, ary time or times without rotice to -~
- the Company to r;c::mbma or. cunsa]:date all 6r sy sums of moiey now or hereafter standing to-

- - the credit of the then existing. dccounts {whether time overdraft or otherwise] of the Company:

"wﬁh the Bank {in whatever currency such accounts may be denominatmf) with ‘the liahilities to

.' _ ’the Bank of the Cumpanv and/or to set- off or transfer:any sum orsums standing tothe credit of

“any one or more of such accouints in or towards sat%sfac‘taon of aniy of the liabilities to the Bank’
" of the Compaw on any other account or in any other. respect-whether such liabilities be actual
contingent. pririary collateral several or joint.- If the liability in fespect of which the Bank is-
exerclsing. its rights of set:off .is ‘contingent:or not et payable: it shall automatically: be

R acéeIera-ted'-a?nd:_s‘h.a%{'a'tacrdi'niglv-be ‘ctu'-e- and payable .%efare and as a‘t’the time m‘: sisch sat of% :

154

'._-;On demand in wntlng by the Bank and at the: cost af thie Campany, ‘the Campany will execute
“gueh documents ard: 5uch further or chéf‘ iegal ot other: mortgages ci‘uarges asszgﬁments or.

- -other.assurances.in slch Torm and on such terms as the: Bank may require in respect of the-

- Charged. Assets or any of the rights or fncome deriving therefram i any way and to do such



- other acts: matters o thmgs as the Bank mav require an order ta perfect or gﬁmtect the secunt’y.
'-'.-hereby created or any mf it or to-facilitate its realisation and the exeicise of all ‘vowers -

.authoratles and discretlons vested i the Bank =ig arw Recewer ot anv delegate DfEEthEI’ m‘ them

'No assurance, ser.urlty ar payment whrch may be avcsded wnder ame Iaw relatmg to bankru;}tw,ﬁ .
) _"'_msslvency ar wmdmg up imcludmg Sectlnﬂs 738, 1239, 244 o1 245 aFthe Insolvency Act and no
' _'.:release settlementor: dlscharge glven ar made by the Bank on ‘the faith of any such-assurance, -

' "secursty o payment, shall prejudice or affect the: r(ght of the Bark to enforce the- securfty_

created by or pursuant to this Dehenture to the fﬂ“ extent of the Secured Liabilities. “The Bank

_'may in its absolute discretion retain the security-s¢ created for'a period 'of 2 Business Days plus -~
“slich siafutmy period. within. whlr;h any. security or payment given or made pursuant to this
. _,'Debenture can be avoided or invaltdated after all facilities from tirme to time made available to. .
the Cc}mpanv by the Bank. shali have ceated to’ be available arid the Serured Liakilities shall have
Jbeen patd o full, mtwuthstandmg any release settlemenf dlscharge or arrangement. gwen o
- made by the Bank o#, arasa tansequence of such tefmination of I|ab;llty If atany time- Wsthm '

S such permd after such tm'mmatmn & pehtmn shall-be presented to a competent court far an '

K Order for the haﬂkruptcv, _msal\fencv ar wrndmg—up af the Company or “the Cofripany. should be
wuund L voluntatily, or an application’ for. an administration- orﬁer‘ shall- be made by a
o campe?eni caurtin resgaat ufthe Cumpanv, the Bank fiay, nutw;thstandmg s aforememmned

o "f_'cmntlnua o retam such 5acurlty or-any part: thereof for and durmg stich furfher period as the'

"Bank i its: abso?ute dascre’non shiall determm& The Campany agrees that- such securlty shall ba

B deemed to have remamed helé bv the Bank a5 and bv way Qf security :

CisE
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Ever',r prc}wsmn cuntamed inthis Debenture shali be severable and: dlstlmzt from every ather. L
“such provision and if'at any time: any one ar mare of such provisicns isar bemmes mvalad fllegal
.or unenforceable; the: vafidfty,, legality and enfcrceablllty of the remammg such prwmms shat%'
notin anv wav be effected thereby ' -

lithe 'C'émpany'faiis to perfarm any-of the undertakings contained in this Debenture the Bank in
*jts. absol ute discretion. may remedy such failure at the Company's expense gither itself or
_.'--thmugh amy.other person and on 5uf:h terms as the. Bank cansiders appropriate without in any
avent becoming liable to-account as a muﬁgagee in: possesszeﬂ ur othervwise ﬂxcapt as pmvldﬂd
-in Clauise’s.7 of’this Debeature _

-ﬁ&nv Eibertv or power. whlch mav b exermsed BF any determmatmn wh:ch may be made
“heretimder bv the Banl as against the Company may bé exertised oF inade {unless otherwise:

S -_-_exgsresslv prcwded in this: Debenture} in-the absolute and unfe’ctered d:screimn of the Bank

5.9

'whsch shall nnt be under any obhgatlon to gwe feasons therefwe _

ir this. Debeﬂture where aﬁy matter fai:t or apmmn i5 quallﬁed bv the wards reasnnabie
- aterial® oroany variations thereof the. determination by the Bank of what is reasonable ar -
omaterial shall be. binding. on the Campany utiless: the Comﬁanv shaws tha’c such determmatlun A
‘unreasonable ' :



_ .-i.S._lt} 'The Bank shalf have the full and unfetterec% nght tcu assign the whole {but not part) of the benefit

' : Of‘ this Deed to any person to who they have the right to assign their interaést {or part theredf]
- lincany agreement getiween the Bank and the Cﬂmpany g}ursuant to which this {Jebentwe has:
- been entered into -

A6 - GOVERNING LAW
' 161 ) '_}ih'is"Ejebé'ntui*ie."iége;_)'\.fernad by a'hd""sha'll-.be--zbhs’tr-ﬂéc’i;iﬁ-atﬁéoérgtia“ncé with 'En”gl_iéh law
162 The Company.irrevocably agrees for the exclusive benefit of the Bank that the: courts of England -
" shall Have }urlsdmtmn to hear and determifie any’ suit action or- praceeding and tosettle any
-dispute which mav arise-out of or in connection with this Debenture and for such rjurpuses

' 'irrevocahly submits to the jU!"ISdI{:tIDh of such courts

.1'6'-.'3'- - Nothmg contamed it this Clause shall Iimlt the right of the Bank 1o take pmceedihgs agamst the-‘ -
T _Company inany other court of: competent jurisdiction nor shall the taking of any such-

proceedings i one Gr more jurisdictions: preclu{ie the taking of proceedings in any. other

-jUTISdICtIDI’I whe’aher mncurrent!y or rist {unless precluded by apphcabie law)

6.4 The Company. wrevcrcably waives any ub;ec%,tcﬂ which |t may have howe oF i the ?’uture to the
' -:courts of England beiiig nominated for the purpose of this Clase on the ground of ventie ar
otherwise and agrees not to claim that amr such court is rmt a convedient or appmpraate forum E

<IN WITNESS whereaf this Debénture has been executed as a deed bv the partlas the: clay and year first
' -befure wnttan :



SCHEDULE 1
o Norg o
SCHEDULE2 -

None

 SCHEDULE3

Faesimile Number - Not applicable

 SCHEDULE 4

. Notapplicsble
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