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Registration of a Charge

Company Name: GRAPE VINE PROPERTIES LIMITED
Company Number: 10345660

Received for filing in Electronic Format on the: 08/12/2022 XBIFF1Q9

Details of Charge

Date of creation: 05/12/2022
Charge code: 1034 5660 0013
Persons entitled: STATE BANK OF INDIA (UK) LIMITED

Brief description: ALL FREEHOLD AND LEASEHOLD PROPERTIES OF GRAPE VINE
PROPERTIES LIMITED BOTH PRESENT AND FUTURE INCLUDING (BUT
NOT LIMITED TO) THE FOLLOWING PROPERTY: FREEHOLD PROPERTY -
29 CHARLTON CRESCENT, HAMPTON VALE, PETERBOROUGH, PE7 8NH
- TITLE NO: CB362860

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 10345660 Page: 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SANGEET BHATTI

Electronically filed document for Company Number: 10345660 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10345660

Charge code: 1034 5660 0013

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 5th December 2022 and created by GRAPE VINE
PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 8th December 2022 .

Given at Companies House, Cardiff on 9th December 2022

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

N5 J‘ \
THE OFFICIAL SEAL OF THE

Companies House



DATED ‘5%‘35%% Yo/ 2022

{1} GRAPE VINE PROPERTIES LIMITED

- and -

(2) State Bank of India {UK) Limited

DEBENTURE (BTL)

We hereby certifv_ o Aqy AT

this 10 be a trus/copy
of the priginal
E S A S,
Harokd Hen, 8
4 Benjarmin Sol

Hygeia Buitling iclto
6668 Colloge Road
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o, .
THIS DEBENTURE is made theday of @ /DQ_{QI'V%M 2022

BETWEEN:-

(0

2

GRAPE VINE PROPERTIES LIMITED 2 company registersd in England and Wales under
mnumner 10345860whose registered office is at 35 LEICEETER ROAD, LONDON E41 2DwW
{“the Borrower™); and

Sate Bank of Indis (UK} Limited whose principal place of busingss is al 15 King Strest,
London, EC2Y 8EA. Registration number: 10436460, Address for service In England is at
State Bank of India (UK) Limited, PG Box 1018, Ipswich, Sufiolk, IP1 8WL,

Authorised by Prudential Regulation Authority and regulated by the Financial Conduct Authority and the
Prudential Regulation Authority. State Bank of India (UK} Limited Is entered on the Financlal Services
Register and its registration number is 757158,

HOW THIS DEED WITHESEES a5 follows:
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interpretation and definiions
iry this debenture:-

“sgnnual Acoesunts” means annual accounts complying with {and as defined in) Section 471
of the Companies Act 2006;

“BTL Mortgege Conditions” means the BTL Morigage Conditions 2018 which are
incorporated info and form part of this Debenture;

“Business Day” means any day {other than Saturday or Sunday) on which banks are open
for business in London,;

“the Charged Assels” means the goodwill, undertaking, assels, revenues and righls charged
under clause 3.1 and including the Charged Properly, the Securilies and the [P Righis (and
references to Charged Assels shall include refergnces to any part of ity

“the Charged Property” means the property referred io in clause 3.1.1 {and reference (o
Charged Property shall include references to any part of it);

“an Event of Default” means any of the events specified in Condition 11 of the BTL Mortgage
Conditions and any breach by the Borrower of this Deed;

“financial year” has the meaning given (o it in the Companies Act 2000 section 380;
“Larmitted Encombranees” means the encumbrances specified in Schedule 1 1o this Deed,

“Rentsl income” means the gross rents, licence fees and other moneys recelvable now or at
any time in the future by the Borrower or its agent in respect of or arising out of any tenancy
or any periodic extension of such tenancy or any other agreament ralating to the occupation
of the Charged Froperty, or any part thoreof;

“Secyrad Liabilities” mesns all present and fulure obligations and labiities (whether actual
or contingent and whether owed jointly or severally or in any other capacity whatsoever) of
the Borrower 1o the Bank under the Morigage or otherwise howsoeaver anising

“he Securities’ means the property referred Lo n olause 3.1.2,
“Subsidiary" has the meaning given to it in the Companies Act 2006 section 1159,

the expressions “the Borrower and “the Bank®, where the contexl admils, include their
respective successors and assigns, whether immediate or derivative;



1.14

Terms and phrases defined in the BTL Morlgage Conditions bear the same meaning in this
Debsntre unless separaiely defined in this Debenture. In the event any term of this
Dehenture conflicts with the BTL Morigage Condilions, the terms of the BTL Morlgage
Conditions shalt prevait,

Covenant 1o Pay

The Barrower hereby covenants with the Bank that it shall on demand pay or discharge the
Secured Liabiiies when the same bacome dus for payment or discharge whether by
accelaration of otherwise, and whether such moneys, obligations or llabililies are exprass oy
implied: present, future or contingent; joint or several, incurred as principal or surely, originally
owing 1o the Bank on any account of In any other manner whatsoever or purchassd or
otherwise acquired by it, or denominated In sterling or in any olher currency.

Finad and Hoating charges

As a nontinuing security for the payment of all money and the discharge of all obligations and
liabilities covananiad o be pald or met or otherwise secured under this Deed, the Bomrower,
with il title guarantes, charges 1o the Banke-

314 all freshokd and lsasehold property of the Borrower both present and lure including
{but not limited to) the property or properties specified in Scheduls 1 hereto {if any)
and all buildings and fixtures (including trade fixtures), plant, machinery, vehicles,
computers and office and other equipment of the Borrower both present and future
{exciuding stock in trade of the Borower) from time to time on that property or
properties, with the benefit of all insurance claims in refation 1o the said properly of
properties and/or to any such items as aforesaid, and together with the benefit of all
existing and fulure leases, underleases, fenancies and agreements relating fo such
property or properties (ncluding all rents and profits from such propetly and the
benefit from any rent guarantees or deposits) (“the Charged Property”);

312 all stocks, shares, bonds and securities of any kind whether markeiable or
otherwise, and all other interests and membership rights including (but not limited
o) loan capital of the Borrower both present and fulure In any company, limited
fiability parinership, firm, consortium or entity regisiered anywhere in the world
(including, without limitation, sach Subsidiary of the Borrower from time o time)
including all affotments, accretions, offices, voling and other righls, benefits and
advartages at any fime accruing, offered or arising in respect of or incidental to such
stocks, shares, bonds and securities and all stocks, shares, rights, money or
property accruing 1o them or offered at any time by way of conversion, redemption,
honus, preference, option or otherwise in respect of them (“the Securitieg™);

313 the uncalied capital, goodwill and all patents, patent applications, trademarks, trade
names, database righis, data, registered designs and copyrights, all the rights to
any formulae, prototypes, fest dala, secret processes, knowhow, computer
software, wehsite or database dale and rights and structures of the Borrower and
other trade secrets and all fcences and ancillary and connected rights relating fo
the intangible property or 1o any inteltectual property both present and fulure of the
Borrower (“the 1P Rights”); and



3.2

3.3

3.1.5

all book and other debts, revenuss and claims both present and future (including
things in action which may give rise o a debl, revenue or daim and any securily or
guarantees for any debt) due or owing or which may become dus or owing to, or be
purchased or otherwise acquired by, the Borrower, and the full benefit of all rights
and remedies relating to such book and other debits, revenues and claims including
{but not limitled 1o} any negoliable or non-negoliable instruments, guaraniees,
indemnities, debentures, legal and equitable charges and cther security, reservation
of proprietary rights, rights of tracing, liens and all other rights and remedies of any
nature in respect of such property; and

the underiaking and all other assets of the Borrower both present and future,
whatsoever and wheresoever sifuale, including {but notlimited to) the stock in trade
of the Borrower, and the heritable property which are or may be from fime 1o time
while this Deed is in force comprised in the property and undertaking of the
Borrower, and the property described in clauses 3.1.1 to 3.1.4 if and In so far as the
charges on that property, assets or rights or on any part or parts of that property,
assels or rights contained in this Deed are for any resson ineffective as fixed
charges.

The charges crealed by clause 3.1 shall as regards the property described in
clauses 3.1.1, and 3.1.3 be first fixed charges {and as regards all those pats of
the Charged Property now vested in the Borrower shall consiitute a charge by way
of legal morigage) and as {0 the property described in clause 3.1.5 shall be & first
floating charge (subject to clause 4.2). The charge created by clause 3.1.4 shall he
subject to the contrel of the Bank under dlause 8.4 and shall take effect as g fixed
charge where the Bank exercises such control.

Assignments by way of security

Az a continuing security for the Secured Lisbiliies the Borrower assigns with full litle
guarantee to the Bank absolutely by way of security:-

3.2.1

3.2.2

all insurance policies held by or for the benefit of the Borrower including any
insurances effected by third parties on behalf of the Borrower or any interest of the
Borrower therein and all proceeds thereof and all bonuses and other moneys
banefits and advantages that may be or become payable or accrue thersunder or
under any substituted policy and all the right, titte and interest whatsoever of the
Borrower therein together with all rights and remedies relating therefo; and

all Rental income, together with the benefit of any security in favour of the Borrower
over any rent deposits in respect of any lease, licence or tenancy relating o the
occupation of the Charged Property.

The Borrower shall immediately upon execution of this Deed (and immediately upon taking
out any further insurance policy or entering into any further lease after the date of this Deed):

3.3.1

3.3.2

in respect of any insurance policy, deliver a duly completed notice of assignment to
each other party to that insurance policy, and shall use its reasonable endeavours
to procure that each such party executes and delivers fo the Bank an
acknowladgment, in case in the respective forms set oul in Schedule 2; and

in respect of any tenancy or tenancies of the Charged Properly or any part thereof,
deliver a duly completed notice to each {enant and shall use s reasonable
endeavours o procure that each such party execules and delivers 1o the Bank an
acknowledgment, in each case In the respective forms set out in Schedule 3.
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4.3

Restrictions on the Borrower

Save as is permitted under the BTL Mortgage Conditions, the Borrower covenants that it will
not {without the prior consent in writing of the Bank}):-

4.1.1 sell, assign, discount, part with, pledge, charge or otherwise dispose of all or any
part of the property descaribed in clause 3.1.4 or deal with it save in accordance with
clause 8.4; or

412 (except for charges in favour of the Bank created under this Deed and save for the
Parmitted Fnoumbrances set out in the Schadule 1 hereto) create, attempt to create
or permit to subsist any mortgage, debenture, charge or pledge or permit any lien
or other encumbrance (save a lien arising by operation of law in the ordinary course
of trading) o arise on of affect all or any of the Charged Assets; or

4.1.3 part with possession or transfer, sell, lease or otherwise dispose of all or any of the
Charged Assets or attempt or agree so o do {save in the case of stock in trade
charged by way of floating charge only, which may be sold at market value in the
usual course of trading conducted at the date of this Deed and for the purpose of
carrying on its husiness).

Notwithstanding anything in this Deed, if, contrary to clause 3.1.2, the Bomrower charges,
pledges or otherwise encumbers any of the Charged Assets described in clause 3.1.5 without
the prior consent in writing of the Bank, or altempis to do so, or if any creditor or other person
attempts to bring any distress, execution, sequesiration or other process against any of the
Charged Assets described in clause 3.1.5, the floating charge created under this Deed over
those assets shall automatically, without notice, operate as a fixed charge instantly on such
event oocurring.

During the continuance of this security the statutory and any other powers of feasing, letting,
entering into agreements for leases or lettings, and accepling or agreeing 1o accept
surrendars of leases or tenancies shall not in refation to all or any part of the Charged Assets
{save stock in trade under clause 4.1.3) be exercisable by the Borrower, nor shall the Borrower
part with possession of all or any part of the Charged Assets, confer any licence, right or
interest to cocupy, grant any licence or permission to assign, underlet or part with possession
of all or any part of the Charged Assets, or agree suffer or permit any variation or addition to
the terms of any lease, tenancy or licence withoul in every such case oblaining the prior
consent in writing of the Bank under the hand of a duly authorised officer of the Bank.

Registration at the Land Registry

The Borrower and the Bank will jointly apply to the Chief Land Registrar for registration of the
following restriction to be entered in the proprietorship register of the registered title specified
in Schedule 1 hereto or of the title to any other property which subseguenily becomes subject
to this charge that is regisiered: No disposition of the registered estate by the proprietor of
the registered estais is fo be registered without a written consent signed by the proprietor for
the time being of the charge dated [date of this Debenture] in favour of State Bank of India
(11K} Limited referred to in the Charges Register or their conveyancer”.

Bank accounts
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The Borrower agress that the Bank may, at any time without notice, after an Event of Default
or on making demand, notwithstanding any settlement of account or other matier, combine or
consolidate all or any of its then existing accounts, including accounts in the name of the Bank
or of the Borrower jointly with others, and set-off or ransfer any sum standing to the credit of
any one or more such accounts in or towards satisfaction of any money due or obligations or
liabilities of the Borrower to the Bank, whether such liabilities are existence af the date of this
Ceed or at the relevant time, actual, contingant, primary, collateral, several or joint.

Events of Default

The Bank shall cease to be under any further commitment to the Borrower, all money and
liabilities secured under this Deed shall immediately become due and payable on demandg,
the security shall become enforceable, and, if so required by the Bank, the Boarrower shall
immedistely provide cash cover on demand for all contingent liabilities of the Borrower to the
Bank and for all notes or bills, bonds, guarantees, indemnities and all instruments entered into
or agreed to be entered info by the Bank for or at the request of the Borrower, upon an Event
of Default occurring.

Any licence, authorisation, consent or regisitration at any tme necessary to enable the
Borrower to comply with its obligations 1o the Bank or 0 carry on its business in the normal
course is revolked, withheld, materially modified, fails o be granted or perfected, or ceases to
remain in full force and effect,

Covenants by the Borrower

The Borrower covenants with the Bank that during the conlinuance of this security the
Borrower will at all times and, where applicable immediately, observe the obligations and
restricions set out in the BTL Morigage Conditions, and additicnally will comply with the
covenants sel oul helow!

Event of Default

The Borrowsr will notify the Bank by fax, email or other electronic transmission, confirmed in
writing, immediately on becoming aware of the ccourrence of any event which will or may in
due course constilute an Event of Default.

Conduct of business

The Borrower will conduct and carry on ifs business in a proper, efficient and business-like
manner, will not make any substantial alteration in the nature of or mode of conduct of its
business and will keep, or cause io be kept, proper books of accourt relating o the business.

Accounis

The Borrower will furnish 1o the Bank within § months of the end of the Borrower's financial
year audited Annual Accounts showing the true position of the Borrower's affairs in sach vear,
and also on a quarterly basis, within 42 days of the end of each quarter of the Borrower's
financial vear, quarterly managemeni accounts preparad by the Borrower and also from time
to fime such other information relating lo the assets and liabilities and the business of the
Borrower as the Bank may reasonably require including but not iimited to quarterly statements
of receivahles oulstanding. The Borrower will also provide its customer wise/age wise deblor's
list and inventory position on @ monthly basis for the Bank's monitoring purposes.

Book debis
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8.7
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The Borrower will get in and realise all book and other debts and claims charged under clause
3.1.4 of this Deed in the ordinary course of s business, and pay all money which It may
recelve in respect of those book and other debts and claims into such account withy the Bank
or otherwise as the Bank may direct immediately on regaipt, and pending such payment will
hald such monay on trust for the Bank. The Borrower will not {and will not purport 10} without
the prior consent in writing of the Bank sell, assign, charge or otherwise dispose of or release,
exchange, compound, set off or grant time or indulgence in respect of, or fadlor or discount
ar otherwise deal with all or any of those book and other debis and claims, or purport so o do
and will if called upon by the Bank from time to time execuls legal assignmenis of any book
o other debis fo the Bank.

Intellectual property

The Borrower will observe and perform all covenants and stipulations from time o fime
affecting ils intellectual property including (without limitation) its patents, palent applications,
trademarks, trade names, regisiered designe and copyrighls and all other industrial
intellectusl or other intangible properly or properly rights, or any licence of ancillary or
connected rights from lime fo fime relating to industrial, or intellectual or other intangible
oroperty, and pressrve, maintain and renew when necessary or desirable all such licences
and righis.

Proceedings

The Borower will use its best endeavours o enforce, and at its own cost instifute, continue
or defend, all proceedings relating to any of the Charged Assets which are necessary o
praserve the same unless the Bank agrees inwriting 1o the conlrary.

Hepalrs

The Borrower will keep ail buildings and erections and all plant, machinery, fidures, fitlings,
yehicles, computers znd office and other equipment, and every part of such property, in good
and substaniial repair and in good working order and condition and not pull down or remove
or sell or atherwise dispose of any of such property without the prior consent in wiiting of the
Bank except in the ordinary course of use, repelr, maintenance or improvernent, If the
Baorrower is af any fime in default in complying with this covenant, the Bank may, but is not
bound o, repair and maintain such property, with power for the Bank, is agents, and their
respecive employees to enter any of the Borrower's property for that purpose or to inspect
the property. Any sum so expended by the Bank shall be repayable by the Borrower to the
Bank on demand together with interest at the Default Rate from the date of payment by the
Bank.

Insurancs

It mddition o the Borrower's obligations under the Morigage, the Borrower will at ds own
expense insure and keep insured any of the Charged Assels of an insurable nature, with
reputable insurers previously approved by the Bank in writing, against loss or damage by fire,
hurglary, theft, civil commation, explosion, airerait, flood, storm, tempest, lightning, burst pipes
and such other visks and confingencies as the Bank from time to time reguesis, o the full
replacement value of such assets from time (o time Including fees of archilects. surveyors,
engineers and all othar professional fees and demolition charges, together (in the case of
leasehold properties) with loss of rent for 12 months. The insurance must gither be composite
insurance failing which It must name the Bank as sole loss payee and the policy must contain
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8.12

such provisions for the protection of the Bank as the Bank may reasonably require. The
Borrower must mainiain such other insurance policles as composite insurance (falling which
with the Bank named as sole loss payes on such policies) contalning like provisions for the
provtection of the Bank, gs are normally maintained by prudent companies carmrying on similar
businesses. The Bormowsr must pay all premiums and other money necessary 10 effect and
keap up the Insurances within one week of them becoming due, and on demand produce o
the Bank the policies of insurance and proof of the payments, failing which the Bank may take
out of renew the Insuwrances in any sum which & may think expedient. All money expended by
the Bank under this provision must be reimbursed by the Borrower on demand and will bear
irtarest at the Default Rate from the date of payvment by the Bank. The Bank reserves the
right to use monies kept by the Borrower in any account held with the Bank to pay any
pramiums and other montes due to effect and maintain the nsurances. All money to be
recsived by virtue of any insurance maintained or effected by the Borrower (whether or not in
pursuance of the obligations under this clause) shall be pald o the Bank {or T oot paid by the
insurers directly to the Bank held on frust Tor the Bank) and shall be applied in replacing,
restoring or reinstating the property or assets destroyed, damaged or lost (any deficlency
heing made good by the Borrower on demand} or Tolflowing demand by the Bank or the
oecurrence of an Evant of Default af the option of the Bank be applied in reduction of the
maney, cbligations and labilites secured under this Deed.

Cutgoings

The Borrower will punctually pay, and indemnily the Bank and any Receiver or Administrator
appointed by L against, all existing and tulure rent, rates, taxes, dulies, charges, assessments,
impositons and oulgoings (whether imposed by agreement statute or otherwise and whether
iy the nature of capital or revenue and even If whaolly novel) now or at any time during the
continuance of this securlly payabls in respect of all or any part of the Charged Assels or by
the owner of oocupier of those assets. T any such sums sre pald by the Bank or by any
Receiver or Administrator the sums must be repatd by the Borrower on demand with inferest
at the Defaull Rate from the dale of payment by the Bank or any Raecelver,

Leased interesis

The Borrower will not without the prior consent in writing of the Bank vary, surrender, cancel,
assign, charge or otherwise dispose of, or permit to be forfet, ity leasehold interest or interest
as a confractusl Hoenses in any premises or inferest as licenses, bailee or otherwiss in any
credit sale, hire purchase, leasing, rental, licence or like agresment for any material equipment
used in its business, of agree any rent review, but shall generally fulfil its obligations under
every such lease licence and agreemeant and wher raquired oroduce to the Bank proof of sl
payments from time 1o time due from the Borrower under the lease, licence or agreement,

Subsidiaries

The Borrower will not without the prior consent in writing of the Bank form or acquire any
subsidiary or transfer, sell, lease or otherwise dispose of or contract the use of any Charged
Assets to any subsidiary save on terms previously approved in writing by the Bank,

MNotices

The Borrower will, upon receipt of it, produce to the Bank a copy and full details of any notice,
order or proposal given, fssued or made by any local or other authority relating 1o any of the
Charged Assets, and without delfay take all necessary steps to comply with the notice or order
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{or if the Bank so agrees or stipulates, appeal against it), or serve any appropriate counter-
notice so as to protect the Charged Assets, and also, at the request of the Bank (but at the
expense of the Borrower), make or join with the Bank in making any objections or
representations in relation to the notice or order that the Bank considers or agrees are
expedient. Any compensation received by the Borrower as a resull of such notice or order
shall be applied in the reduction of the money due o the Bank from the Borrower unless the
Bank otherwise agrees.

Registration
The Borrower will not {without the prior consent in writing of the Bank}-

8.13.1  permit any person to be registered as proprietor of any of the Charged Property
under the Land Registration Act 2002, or create or permit to arise any overriding
interest affecting such property within the definion inthat act or

8.12.2 permit any person to become entifled to any propristary right or interest that might
affect the value of any land, fixiures or fixed plant and machinery charged by this
Deed.

Redemption of shares

{If the Borrower is a company) the Borrower will not without the prior consent in writing of the
Bani redeem or purchase its own shares.

Deeds

The Borrower will deposit with the Bank or a nominee of the Bank, and permit the Bank or its
nominee during the continuance of this security to hold and retain:-

8151  ali deeds and documents of title relating to all freehold and leasehold property from
time to time belonging to the Borrower (and the insurance policies relating 1o such

property);

8.15.2  all stock and share cerlificatas and documents of fitle relating to the Securities, and
such deads o documents of transfer {execuied in blank) and other doctuments as
the Bank may from time to time require for perfecting iis title to the Securilies

{executed by or signed on behalf of the registered holder) or for vesting or enabling
it to vest the Securities in itself or its nominees or in any purchaser;

8153 ail assurance policies from time to time effected by the Borrower on the lives of key
employees; and

8.154 all such documents (including other insurance polices and bonds) relaling fo the
Charged Assets as the Bank may from time 1o time require.

Value

The Borrower will not do or cause or permit to be done anything which may in any way
prejudice the value fo the Bank of the Charged Assels.

Distributions

8.17.1 The Borrower, if a Company, will not declare or pay a dividend except out of profits
available for distribution and i a limited liability parinership except out of realised
profits,
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8172 The Borrowar will not declare or pay a dividend or pay any drawing or distribution
out of profils whilst any inlerest pavable or other payment dus o the Bank is in
Sirears.,

81473 The Borower will not pay an abnormal amound by way of dividend.
Management

The composition of the board of direciors of the Borrower, or, i the Borrowsr is a limited
liability partnership, the members, will not be changed without the Bank's prior consent in
wriling {such consent not 1o be unreasonably withheld or delayed).

Further security

The Borrower will at any time, if and when required by the Bank, execute any further legal or
other mortgages, fixed or floating charges or assignments in favour of the Bank over all or any
of the Charged Assets, both present and future, that the Bank from time to time reasanably
requires to secure ali money, obligations and labiiifies covenanted under this Deed 1o be paid,
or otherwise secured under this Deed. Such further mortgages charges or assignments are
e be prepared by or on behalf of the Bank al the cost of the Borrower and must contain an
immediate power of sale without notice, a clause excluding the Law of Property Act 1025
section B3 and the restrictions contained in section 103 of that Act, and such other clauses
for the benefit of the Bank az the Bank may reasonably require,

Fowers of the Bank

seclon 23 and 103 of the Law of Property Act 1225 shall not apply (o the Debenture and the
secyrity constituted by the Debenture shall become immediately enforceable and the power
of sale and other powers conferred on mongagees by the Law of Property Act 1825 a5 varied
o exfended by the Debenture shall arse on the execution of the Debenture and be
axercisable al any time after the Loan, the other moneys secured by the Mortgage or any part
of this becomes due and remains unpald without the restrictions contained in thal Act az o
the giving of notice or otherwise,

The statutory powers of leasing conferred on the Bank shall be exdended s0 as to authorise
the Bank and any Receiver or Administrator appointed by the Baenk o lease and make
agresments for leases, al a premium or reverse premiurm or ctherwise, and accspl surrenders
of leases and grant options as the Bank considers expedient and without the need to abserve
any of the provisions of the Law of Praperty Act 18925 sections 99 and 100 and as if it or they
waere 5 bensficial owner of the property in question.

Receiver
Appointmeant

Al any time after the Banl’s demand for payment of any money or the discharge of any
obligation or flability secured by this Deed, or T requested by the Borrower, the Bank may, in
writing under its common seal or under the hand of a duly authorised officer of the Bani,
appoint ary person or parsons {Mthe Recelver™) to be & recelver, or managesr, or & recelver
and manager, of 8l or any part of the Charged Assets which are charged by way of 5 fixed
charge, or a floating charge which has become fixed by the operation of clause 4.7 above
{but any such appoiniment shall not be construed as an atternpt by the Bank to appoint an
administrative rocaiver). The Bank may authorise any oint recelver or manager 10 sxercise
any power independerdly of any other joint Receiver, may from time to fime fix the
remuneration of the Receiver, and may remove the Recelver and appoint another in his place,



Agency

The Receiver shall be the agant of the Berrower, and the Borrower shall be solely responsible
for his acts or defaults and for his remuneration.

Powers

The Receiver shall have all the powers conferred from time 1o iime on recelvers by stalute, in
the case of the powers conferred by the Law of Properly Act 1925 without the restrictions
contained in section 103 of that Act, and in addition power on behalf and at the cost of the
Borrower (notwithstanding louidation of the Borrower) to do or omit to do anything which the
Borrower couid do or omit (o do in reiation to all or any part of the Charged Assets were it not
for this Dead. In particular (bul without limitation) the Receiver may:-

11.3.1

11.3.2

11.3.3

11.3.4

11.3.5

11.3.6

take possession of collect and get in all or any of the Charged Assets, exercise in
respect of the Securities all voting or other powers or rights available 10 a registered
hoider of the Securities as he may think fit, and bring defend or discontinue any
proceedings or submit {o arbitration in the name of the Borrower or otherwise as
may seem expedient to himy;

carry on, manage, develop, reconstruct, amaigamate or diversify all or any part of
the business of the Borrower or concur in so doing, lease or otherwise acquire and
develop or improve properties or other assets without being respensible for loss or
damage, and raise or borrow any money (including meoneay for the completion with
or without modification of any building in the course of construction and any
development or project in with the Borrower was engaged) from or incur any other
liability fo the Bank or others on such terms with or without security as he may think
fit, o that any such security may be or include a charge on the whols or any part of
the Charged Assets ranking in priority fo this security or ctherwise:

{without the restrictions imposed by the Law of Propeity Act 1925 section 103 or the
need o observe any of the provisions of sections 89 and 100 of that Act} sell by
public auction or private contract, let, surrender or accept surrenders, grant licences
or otherwise dispose of or deal with all or any of the Charged Assets (whether at a
premium of reverse premium or not), of concur in so doing, in any manner, for any
consideration and generaily on any terms and conditions he thinks fit, with full power
to convey, iet, surrender, accept surrenders or otherwise transfer or deal with the
Charged Assets in the name, and on behalf, of the Borrower or otherwise, and so
that covenants and contractual obligations may be granied and assumed in the
name of and so as to bind the Borrower {or other the estate owner) If he considers
it necessary or expedient so o do;

promete the formation of a subsidiary company of the Borrower with a view to the
subsidiary purchasing, leasing, licensing or otherwise acquiring interests in all or
any of the Charged Assets, and arrange for the subsidiary to irade or cease 10 trade
on such terms and conditions as he may think fif;

make any arrangement or compromise or enter into or cancel any contracts that he
thinks expedient;

make and effect any repairs, renewals and improvements (o all or any part of the
Charged Assets as he thinks fit and mainiain, renew, take oul or increass
iNSUrances;

10



11.4

11.3.7  appoint managers, agents, officers and employees for any of the above purposes
or to guard or protect the Charged Assets at such salaries and commissions and for
such periods and on such terms as he may determing, with power 1o dismiss themy

11.3.8  make calls conditionally or uncondifionally on the members of the Borrower in
respect of uncailed capital;

11.3.8  without any further consent by or notice to the Borrower, exercise on behaif of the
Borrower all the powers and provisions conferred on a landiord or a2 tenant by any
legislation from time to time in force relating to rents or agriculture in respect of any
part of the property charged by this Deed, but without any obligation to exercise any
of these powers and withoul any liability in respect of powers so exercised or omitied
to be exercised; and

11.3.10  sign any document, execute any deed and do all other acts and things that mayv be
considersd by him o be incidental or conducive 1o any of the matters or powers
referred to in this clause 11 or to the realisation of the Bank's security, and use the
name of the Borrower for all the purposes referred o in this clause 11,

Application of money

All money received by the Bank or by the Receiver shall be applied, after the dischaige of the
remuneration and expenses of the Receiver and all liabiliies having priority 1o such costs, in
or iowards satisfaction of the Securad Lisbilities and in such order as the Bank in its absolute
discretion may from fime o time conclusively detsrmine (save that the Bank may credit the
money o a suspense account for so long and in such manner as i may from time to fime
determine and the Receiver may retain the money for such period as he and the Bank
consider expedient).

Protection of third parties

Mo purchaser or other person shall be bound or concerned o see or enquire whether the right
of the Bank or any Recelver appointed by it io exercise any of the powers conferrad by this
Deed has arisen or not or be concerned with nolice 1o the contrary or with the propriety of the
exercise or puiporied exercise of such powers.

Costs

The Borrowsr covenants with the Bank to pay on demand ali costs, charges, taxes and
expenses properly incurred by the Bank or by any Receiver in or aboul the enforcement,
preservation or attempted preservation of this security or of all or any of the Charged Assets
on a full indemnity basis with inferest at the Defaull Rate. Any Receiver shall be entitled to
remuneration appropriate to the work and responsibilities involved upon the basis of charging
from time to Hme adopied by the Recelver in accordance with the current practice of his firm.
The Bank reserves the right to debit such costs from the Borrower's account held with it

Liability to account

Neither the Bank nor any receiver shall be liable fo account as morigagee in possession in
respect of all or any of the Charged Assets, or be liable for any loss upon realisation of, or for
any neglect or default of any nature in connection with, the Charged Assets for which a
mortgagee in possession may be liable as such.

11



1.8

12
121

2.2

123

Indemnity

The Borrower agrees to indemnify both the Bank and any Receiver against all losses, actions,
claims, expenses, demands and liabilities for anything done or omitted in the exercise or
purported exercise of the powers contained in this Deed or occasioned by any breach by the
Borrower of any of its cavenants or other obligations to the Bank, whether in contract, tort or
otherwise, incurred by the Bank or Receiver, or by any manager, agent, officer or employse
for whose liability, act or omission it or he may be answerable now or after the date of this
Deed provided that this indemnity shall not apply to any losses, actions, claims, expenses,
demands and labilities arsing from the wilful default of the Bank. The Borrower shall
indemnify the Bank and any Receiver on demand and shall pay interest on the sums
demanded al the Default Rate.

Administrator
Power to appoint

The charge created by clause 3.1.5 hereof is a qualifying floating charge within the meaning
of paragraph 14 of Schedule B1 of the Insolvency Act 1886 and that paragraph applies io the
charge created by clause 3.1.5.

Appointment

At any time after the Bank's demand for payment of any money or the discharge of any
obligation or liability secured by this Deed, or if requested by the Borrower, or, whether or not
any demand has been made for payment of any money or the discharge of any obligation or
liability secured by this Deed, #f the Bank becomes aware of the cccurrence of any Event of
Default, or if the security creatad by this Deed shall be in jeopardy, the Bank may appoint by
writing any person or persons who is or are qualified to act as an administrator in relation to
the Borrower 1o be an administrator (“the Administrator”™), which expression shall include any
joint or substituted Administrator(s)) of the Borrower.

The Administrator shall be an officer of the court and shall have all powers conferred by in
Scheduie B1 of the insolvency Act 1886, In particular, but without fimiting any general powers
of the Bank’s power of sale, the Administrator shali have power:-

12.3.1  to carry on or concur in carrying on the Borrower’s business and for that purpose to
raise money from the Bank or others on the security of all or any part of the charged
assets including the Borrower's goodwill;

12.3.2 o sall, let andior terminate or to ascept surrenders of the leases, in such manner
and on such terms (including at a premium or a reverse premium) as he thinks fit;

1233 o {ske, continue or defend any proceedings and make any amangements or
compromise which he shall think fit;

1234 io make and effect all repairs, improvements and insurances at the Charged
Property;

12.35 o call up any of the Borrower's uncalled capital;

12.3.6 to promote the formation of a subsidiary company or companies of the Borrower, so
that such subsidiary may purchase, lease, licence or otherwise acquire inlerests in
all or any part of the fixtures and fitlings at the Charged Property, or any other
charged asssts; and

12



12.4

13

14

15
15.1

12.3.7 i do sl other acls and things which he may consider to be incidental or conductive
o any of the above powers.

The righis of the Bank under this clause are in addition to, and not restrictive of any power(s)
on the part of the Bank under the Insolvency Act 1988 or The Enterprise Act 2002 to apply io
the court as a creditor for the purposes of the appointment of a court appointed recelver or
courl appointed administrator,

Power of attorney

The Borrower, by way of security, irrevocably appoints the Bank and the persons deriving titie
under it and separately any Receiver and Administrator appointed by the Banl, jointly and
severally, 1o be its atforney, in its name, on iis behall and as #s act and deed or otherwise, to
execute and complele in favour of the Bank or its nominees or of any purchaser any
documents which the Bank may require for perfacting its title to or for vesting the Charged
Assets both present and fulure in the Bank or its nominees or in any purchaser, and fo do all
such acts and things as may be required for the fuli exercise of all or any of the powers
conferred by this Deed or which may be deemed expedient by the Receiver or Administrator
on or in connection with any sale, lease, disposition, realisation or getting in by the Bank or
any Recelver or Administrator of all or any part of the Charged Assets, of in connection with
any other exercise of any power under this Deed and this appointment shall operate as a
general power of altorney made under section 10 of the Powers of Allorney Act 1971, The
Borrower covenants with the Bank and separately with any Receiver and Administrator
appointed out of court by the Bank that on request # will ratify and confirm all security
agresmants, documents, acts and things and all transactions enterad into by the Bank or
Receiver or Administrator, or by the Borrower at the instance of the Bank or Recsiver or
Administrator in the exercise or purported exercise of its or his powers, and the Borrower
irevocably acknowledges and agrees that this power of attorney is {inter alia) given to secure
the performance of the obligations owed by the Borrower to the Bank and any Recelver or
Administrator.

Continuing security

This security shall be 2 continuing security notwithstanding any settlement of account or other
matier and is in addition to and shall not merge with or otherwise prejudice or affect any
contractual or other right or remedy or any guarantee, lien, pledge, bill, nule, mortgage or
other security {whether created by the deposit of documents or otherwise) now or afier the
date of this Deed held by or available to the Bank. This security shall not be in any way
prejudiced or affected by (or by the invalidity of) any other right or remedy or any guarantee,
lien, pledge, bill, note, mortgage or other security, or the Bank now or in fulure dealing with,
exchanging, releasing, varying or abstaining from parfecting or enforcing any other right or
remedy or any guaraniee, lien, pledge, bill, note, mortgage or other security or any rights
which it may now or after the date of this Deed have, or giving time for payment or induigence
or compounding with any other person liable.

Monevicurrency

All money received or held by the Bank or a Receiver under this Deed may from lime to time,
after demand has bean made, or where the Bank is entiled to do so under the Mortgage, be
converied into such other currency as the Bank considers necessary or desirable 1o cover the
obligations and liabilities of the Borrower In that currency at the then prevailing rate of
exchange of the Bank (as conclusively determined by the Bank;j for purchasing the currency

to be acquired.
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154

17

171

¥, andd to the extent thal, the Borrower fails to pay the amount due on demand, the Bank may
in Bs absolute discrstion withoul notice o the Borroweyr purchase at any ime afler that time
so much of a currency as the Bank considers necessary or desirable to cover the olligations
and Habilities of the Borrower in that currency secured by this Deed at the then prevailing rate
of exchange of the Bank {as conclusively determined by the Bank) for purchasing that
currency, and the Borrowsr agrees 1o indemnify the Bank against any costs and expenses
and loss ocoasioned by the Bank,

No payment to the Bank {whether under any judgment or cowrt order or olherwise)} shall
discharge the obligation or fabifity of the Borrower in respect of which it was made uniess and
uniil the Bank has received payment in full in the currency in which the obligation or liability
was incurred. To the extent the amount of any paymeni, on actual conversion inlo that
currency falls short of the obligation or liability expressed in that currency, the Bank shall have
a further separate cause of action against the Borrower and shall be entitled o enforce the
charges created by this Deed fo recover the amount of the shortfall

The Borrower shall indemnify and hold harmiess the Bank from and against any loss suffored
or incurred as g resull of any discrepancy between () the rate of exchange used for such
nurpose to convert the sum in question from the first currency info the second currency and
(it} the rate or rates of exchangs at which the Bank may in the ordinary course of business
purchase the first currency with the second currency upon receipt of a sum paid to it In
aatizinolion, in whole or In part, of any such order, judgment, claim or proof.

Hepreseniations and Warranties
The Borrowsr represents and warrenis to the Bank that-

18.1.1  the Borower is the ifegal and beneficial owner of the Charged Property, the
Seourities, the [P Rights and the property desoribed in clauses 3.1.4 and 3.1.5;

16.1.2  the Borrower has nof recelved or acknowledged notice of any adverse claim by any
person in respect of the Charged Property, the Securities, the 1P Rights or any
irterast in tham;

16,93 thers is no breach of any law or regulation which materially adversely affects the
Charged Property, the Securilies or the [P Rights;

16.1.4  nothing has arisen, has been created or is subsisting which would be an overriding
intarest in any Charged Property, and

16,158  no encumbrance expressed o be created under this Deed is labie to be avolded,
or otherwise sel aside, on the Hauidation or administration of the Borrowsr or
otherwise,

Miscellanaous

& refersnce in this Deed 10 a charge or mortgage of any Treehold, leasehold or commonhiold
property includes:-

1711 all buildings and fixiures (including trade and tenant’s fidures) which are situated on
that property &t any lime,

1712 the proceeds of the sale of any part of that proparty; and

17.1.3  the henefit of any covenanis Tor tifle given, or entered into, by any predecessor in
fitle of the Borrower in respect of that properly, and any monies paid of payabls In
respect of those covenants.

14



17.2

17.3

17.4

17.5

17.6

177

18
18.1

For the purposes of section 2 of the Law of Properiy {Miscellaneous Provisions) Act 1988, the
terms of the Morlgage and of any side letters between any parties in refation 1o the Morlgage
are incorporated into this Deed.

A third parly has no rights under the Contracts (Righis of Third Parties) Act 1999 to enforce,
or to enjoy the benefit of, any term of this Deed,

Failure or delay by the Bank in exercising any right or remedy shall not operate as a waiver,
and single or partial exercise or walver of any right or remedy shall not preclude its further
axgrcise or the exercise of any other right or remedy,

Each of the provisions of this Deed is severable and distinct from the others and if at any time
one or more of such provisions is or becomes invalid, lllegal or unenforceable the validity,
legality and enforceability of the remaining provisions of this Deed shali not in any way be
affacted or impaired.

The Borrower certifies that nefther the execution of this Deed nor the creation of the charges
contained in this Deed contravenes any of the provisions of the memorandum and articles of
association of the Borrower,

This Deed shall be governed and construed in accordance with English Law and the patlies
irrevocably agree that the couris of England and Wales shall have exclusive jurisdiction to
setle any dispute or claim that arises out of or in connection with this Deed or iis subject
matlier.

Motices

Every notice or other communication under this Deed shall be in writing and may be delivered
personally or by letter, by facsimile, emall or other electronic transmission (torthwith confirmed
by letter) despatched as foliows:

1811 if to the Bank, to the following:
Facsimile: | ]
Email: [ ]
For the altention of. | i

18.1.2  ifto the Bomower, at its address specified at the head of this Deed or iis registered
or princinai office for the time being or to the foliowing:

Facaimile: | i
Email:
For the attention of: | 1

or {in any case} to such other address andfor facsimile number as may be notified in
accordance with this clause by the relevant party to the other party and acknowledged for
such purposs.
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182 Every notice or other communication shall, subject as otherwise provided in this Deed, be
deemed o have been received, if sent by registered posl, on the next Business Day and, if
delivered personally, by email or by facsimile fransmission, at the time of delivery or despatch
if during normal business hours in the place of intended receipt on a Business Day in that
place and otherwise at the opening of business in that place on the next Business Day,
provided that any notice or communication to be made or delivered o the Bank shall be

effective only on actual receipt by the Bank,

INWITNESS WHEREOF this Debenture has been executed and delivered as 2 Dead the
day and year first above writlen.

16



Scheadule 1
The Charged Froperty

The Freehold land known as 29 Charlton Crescent, Hampton Vale Peterborough PE7 BN
registered at the Land Registry under Tille Number CB362860.

Permitted Encumbrances

MNone.
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To:

Schedule 2
FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

[insert name and address of relevant insurer]

Dated: | N

Dear Sirs

Re:

&

[Describe insurance policies] dated | 128 1 between {1} You and (2) [the
Borrower] {the 'Chargor’}

We give notice that, by a debenture dated [ ] 20{ ] (the 'Debenture’), we have assigned to State
Rank of India (UK) Limited (the 'Bank’} all our present and futura right, title and interest in and to
the policies described sbove (fogether with any other agreement supplementing or amending the
same, the 'Policies’) including all rfghts and remedies in connection with the Policies and all
proceeds and claims arising from the Policies.

We irrevocably authorise and instruct you from time o time:-

2. o disclose to the Bank af our expense (without any refarence o or further authority from
us and without any enquiry by vou as to the justification for such disclosure) such
information relating to the Policies as the Bank may from time 1o ime request

22 {o hold all sums from fime (o time due and pavable by you o us under the Policies to the
arder of the Bank;

2.3. to pay or release all or any part of the sums from time to time dus and payable by you to
us under the Policles only in accordance with the writlen instructions given 10 you by the
Bank from time o time;

24. to comply with any written notice or instructions in any way relating to {or purporting to
relate o) the Debenture, the sums payable to us from time o time under the Policies or
the debts represented by them which you may recelve from the Bank {(without any
referance o or further authority from us and without any enguiry by you as to the
justification for or validity of such notice or instructionj; and

2.5, to send copies of all netices and other information given or received under the Policies to
the Bank.

We irrevocably instruct you, with effect from the date of this notice, 1o note on the relevant Policies
the Bank's interest as sole loss payee and as first priority assignee of the Policles and the rights,
remadies, proceeds and claims referred to above.

We are not permitted to receive from vou, otherwise than through the Bank, any amount in
respect of or on account of the sums payable to us from time o time under the Policies or to
agree any amendment or supplement to, or waive any obligation under, the Policies without the
orior wiitten consent of the Bank.

This notice may only be revoked or amended with the prior written consent of the Bank.

Piease confirm by compieting the enclosed copy of this notice and returning it to the Bank (with
a copy to us) that you agree io the above and that:

£.1. you accept the instructions and authorisations contained in this notice and you underiake
fo comply with this notice;
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6.2 vou have not, gt the date this notice iz returmed o the Bank, received notice of the
assignment or charge, the grant of any securily or the existence of any other inferest of
any third party in or o the Policies or any proceeds of them or any breach of the terms of
any Policy and you will notify the Bank promptly i you should do so in fulure;

8.3, vou will not permit any sums to be pald 1o us or any other person under or pursuant o the
Folicies without the prior wiitten consent of the Bank; and

.4, you will not exercise any right o terminate, cancel, vary of waive the Folicies or {ake any
action o amend ot supplement the Policies without the prior writlen consent of the Bank.

7. This notice, and any acknowledgement In connection with i, and any non-contractual obligations
ansing out of or in connection with any of tham, shall be governed by English law

Yours faithfully

for and on behalf of [the Borrower]
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{On copy]

Tor State Bank of India (UK} Limited
15 King Street
London EC2Y BEA

Copy o [The Borrower]

We acknowledge receipt of the above notice and consent and agree fo its ferms. We confirm and agree
io the matiers set out in paragraph [6] of the above notice.

for and on behalf of

] ]

Dated: [ 1200 1}

20



Schedule 3

Motice of Assignment of Rental Income

To:
{ ]
[ ]
[Wel, [the Borrower] hereby give you notice of a debanture {the "Debenture™ dated | 1 and made

between (1) {us]ime] and (2) State Bank of India (UK} Limited {the "Bank"} whose address is 15 King
Streel, London EC2V BEA. A copy of the Debenture is attached.

Fursuant to the Debenture [we] ] assigned to the Bank the rents payable under the tenancy agreement
dated 1 and made between [uslims] and you (the "Tenanoy™)

Under the Debenture fwell] remain llable to you to perform all the obligations assumed by [us]ime]
under the Tenancy and the Banlds under no obligation of any kind whatsoever under the Tenanoy.

fWelll] hereby irevocably authorise and instruct vou inthe avent vou recsive & wiiltean reguest from us
or frore the Bank lo do $0 to pay the Bank to such account as they may advise,

A receipt from the Bank shall be a full and sufficient discharge to vou for any such payment,
The authority and instruction s revocable without the prior written consent of the Bank,

Please acknowledge receipt of this notice and the copy of the Debendure by signing and relurning the
enclosad duplicate nolice (o the Bank,

Dated: | )

For and on behalf ol | ]

To: State Bank of India (UK} Limited
{ ]
{ ]

[Welil] hereby acknowledge receipt of a notice of which the above is a duplicate.
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Dated: | ]

[For and on behalf of:] [ ]
EXECUTED and DELIVERED )
as a DEED by )

GRAPE VINE PROPERTIES LIMITED

Diractor - Mishael Bernard Soden
for and on behalf pursuant {o the
resolution made on 9/11/22 and signed
by two Di rectors {by@ﬁe@ﬁ%’é@%‘em\

sretarny {by{;ﬂ&@ﬂeexa{

B v

Director - Béé

{Wimessﬁ

Address]

EXECUTED and DELIVERED
as a DEED by

for and on behalf pursuant to the Member

resolution made on 20] ] and signed
by [two Members] [by one Member
ir the presence of the Witness named

L s T e

below].
Member

[Witness:

Addrass]

EXECUTED and DELWERED )
as a DEED by )

State Bank of India (UK) Limited,)
acting by iis duly authorisad )

signiatory 3y For State Bank of india (UK} Limited
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