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Registration of a Charge

Company name: OLD PARK RIDINGS LIMITED
Company number: 11154355

XKIAWUHCOW

Received for Electronic Filing: 10/01/2019

Details of Charge

Date of creation:  20/12/2018
Charge code: 1115 4355 0007
Persons entitled: NARESH KUMAR LOHANO

Brief description: ALL ASSETS OF THE COMPANY INCLUDING THE LAND AT 124 OLD
PARK RIDINGS, LONDON N21

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

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: DANYAAL HASAN

Electronically filed document for Company Number: 11154355 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11154355

Charge code: 1115 4355 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th December 2018 and created by OLD PARK RIDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 10th January 2019 .

Given at Companies House, Cardiff on 14th January 2019

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED 200122018

(1) Old Park Ridings Limited

{2} Maresh Kamar Lobano

DEBENTURE




THIS DEED OF DEBENTURE is dated 2032018
PARTIES

{t} Ol Park Ridings Limited a company incorporated in England and Wales with company
numbes 11154355 and whose registerad office is at 66 Bourne Hill, London, MN13 4LY (the
“Borrower’), and

{2} Naresh Kumar Lohano of Shiva Computer LLC, Al Rifs Plaza, Office No 403, Khaleed Bin
YWalid Read, Bur Dubai, UAE {the "Lender’}.

AGREED TERMS

1 Interpretation
1.1 The definitions and rules of nterpretation in this clause apply in this Debenture.

Administrator an administrator appointed to manage the affairs, business
and property of the Borrower under paragraph 14 of Schedule
3.

Book Delis alf present and future book and other debis and monstary
claims dug or awing io the Borower and the benefit of ali
security, guaranteas and other rights of any nature enjoyed or
held by the borrower in relation to any of them.

Business Day & day (ather than a Saturday or Sunday) on which barks are
apen for general business in London,

Charged Property all the assets, property ang underaking for the time being
subject to the security interesls created by this Debanture.
Refarences to the Charged Property include references to any
part of it.

Cosls all costs, charges, expenses and lizbiliies of any kind
including without Emitation costs and damages in connection
with fitigation, professional fees, disbursements and any valuz
added tax charged on Cosats.

Encumbrance any morigage, charge {(whether fixed or floating, legal or
squitablel, pledge, lien, assignment by way of security. or
other security interest securing any obligation of any person or
any ather agreement or arrangement that has a similar effect.

Equipmeant all present and future equipment, plant, machinery, toois,
vehicles, fumniture, fittings, installations, apparatus and other
tangible moveable property for the ime being owned by the
Barower, including any part of # and all spare pars
replacements, modifications and additions.

Finance Documents This Debenture; the Loan Agreement daled 3¢/11/2018



Insaienee Palloiss

Intetlovtual Properiy

Fvagtmants

Receivar

Sgcurad Linkilitiog

Ingdicsted Date

Intarost

i this Debenivra:

{he lnsurance policies referrad fo In clause 3.1.2.

the Borrower's presant or fuure palents, rade marks, sanvice
marks, irade names, designs,  sooyrights,  inventions,
woographical or similar righls, confidentist information and
know-haw and any intarest in any of these tghis, whethar or
not registered, inchuding all zoplications snd righis to apply for
registration and alt faes, royallies and oiher fghts derived from,
or incidenial to, these rights.

all present and futwra stocks, shares, loan capital, securiliss,
bonets and invesimants {whather or not Inarketzble) for the tima
being owned (al law or In gquity) by the Borrower, inciuding all
fights georuing or incidentat o those vestmants from time o
tirma,

Lip ta £1,500,000 (o thereabouls)

all feehold and fepsehold propariiss twhether registared of
uneglsterad) and all commonhald properfiss, naw or at any
tirea after ihe date of this Debanture (and from tima to time)
owned by the Botower, or in which the Sorrewer holds an
inferast.

a rzceiver and/or manage: of any ar all of the Chargad Praperty
appointed under paragraph 8 of Schadule 3,

all prasant and future moneys, obligations and liahililies owed
by the Borrower to the Lendsr, whether ackual or cosiingent and
whether awsd jointly or severally, as principal or surety and/or
in any other capacily under or in connaction with the Laan and
ha Finance Doouments. Refsiences o the Securad Liabilites
includs raferances to any of tham.

Shalki be 18 monlhs from \he signing of this Debeaturs or on
completion of e development of 124 Ol Park Ridings,
whishiever iz the sooner.

inlarest shall oa charged by the Lender as defalied within
claise 2 of this debanture; Clause 8 of the Lasn Agreement,
v the parod of the loan

tha waiiod stading on the dete of this Daberture and apding on
the date on which sll the Secured Liabiliies have bean
upconditienally and irsvocably pald snd discharged in ful
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A refersnce lo the Barrewer or o {he Lender shall include its suceessors in litle,
permitied assigns ant! permitted transierzes.

A referanee fo sssels includes present and future properiies, underkakings,
revenuss, Aghts and benefils of avary dascription.

A raference lo this Debenlure {or any specific provision of #) or any other
document shall be construsd as a reference 0 tnis Debanture, that provision or
that document as in force for the Hme being and as amended, vaded or
supplemaniad Fom tme to fme th acoordance with its tarms or with the agreement
of the refavant partias.

A refarence o indebiedness includes any obligation for the paymart ot repaymant
of money, whaihar as princlpal or as surely and whether prasant or fuiure, aciual
or centingent,

& reference o 2 persen includas a feferenca fo en individual, fmm, corporation,
unincorporated body of persons or any State or any agency of 3 person,

A reference fo o sitrte o siatulory provision includes a referance 1o any
subardinale legistation made undsr that stafule or statuelory provision, fo aoy
rnodification, re-snaciment or axiension of that stalute o statutory provision and
any former staluie or statulory provision which i consolidated or re-anadcied bafore
it daie of this Debanture.

A referenca o one gender shali include a referenca to ihe other génders,

Woerds in tha singular shall include the plural and i the plural shall inglude the
singuiar.

Raterenses o AsUses and Sehiedulss ame to the clauses of and Schadules to this
Debgnture and references to paragraphs are to paregraphs of the radevant
Sehedule unless the contesd requires otherwise.

Clause, schedule and paragraph beadings shall not affzet ihe interpratalion of this
Debanture,

f the Lendar congiders that an amount patd by the Barrower in respect of tha Seoured Lighilities
is capable of being avoided, or otharwise set aside, oa the fiyuidation or adminisiration of the
Bomower ar othgrwise, then that amount shall not be considsrad fo have bean lrravacably paid
for the purposas of this Debenturs.

A referepca in this Denenture lo a charge or modcage of any reahold, keasehold oF
commanneld pioparty inciudes:

1.4

all tldings and fiztures (ncluding frade and tenznt's Axiuras) which are, at any
tirme, siwaied on that property;

the procoods of sale of any part of that pragarty; and
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143 the: banefit of any covenants Tor liile givan or entered into by any predacessor in
tite of the Borrower Iy respeot of that property, or any monles paid or pavable in
respact of those coveranis,

For the purposes of section 2(1) of the Law of Propenty (Visceliansous Provisions) Act 1988,
tha tarms of the Loan Agrasrment are ncorparated in this Debenturs.

A third parly {baing any parson other than the Borrower and the Lendar and their permitted
successers and assigns) has no right under the Contracis (Rights of Thivd Parties) Ack180% i
enfores of fo enjoy the benafit of any tam of this Debeniure.

The perpetuily peded applicabls to alf rusts declared by this Deberture shall ba BD vears.

Paragragh 14 of Schedyle B1 to the Insolventy Act 1988 {as inseried by section 248 of, and
Sehedule 18 o, the Enferprise Act 2003) applies t the floaling oharge crested by Hhis
Debeniure.

Covenant {0 pay

2.1 The Borrowsr shall, on demand, pay to the Lender the full loan amount plus the agreed
interest as detailed within the Losn Agreement dated 3071172018,

Craed of securily

Az z conlinuing securly for the payment or discharge of the Securse Lishilites, the Borrowar,
with full fitle guarantes:

a1 charges v {he Lender, by way of fixed charge:

(=) all Propartias {IF any) now vested.in the Borrowsr snd ragiskerad ot MM,
Land Registry;

{b} alf Properties scouired by the Borrower after the date of his Debantures:;
{£} ail prasant and fuiure interasts of the Bamower thal are not effeactively
martgagaed or charged under the praceding provisions of this claugs 3 in

or ovar freshold or leasehold proparty;

il ol present and future fights, licences, guaranizes, remis, deposis,
coniracts, covenants and warrantiss relaling lo the Propariias,

{&} all presant andd Tuluie gandwill and af uncalted ceplial for tha lme being
of the Borswer,

{0 all the Eqguipment;
(g} all frtelimelisl Properiy;

i &l the Book Dabis;
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(i} 2l the [nvestmanis: and

3] all onizs from time o time standing 1o the cradit of ts sccounts with any
bank, Francial institution or ofher parson; and

%3 all insurance and assurance confracts and poficies now or in tha fuiure
held by or otharwise benefitling you {ncluding, without limitation, any
instrances relating to the Properties or the Equipment).

342 a5signs o the Lender, by way of first fixad morlgage, all its dghis in any present
or future policies of insurance or assurance (including, without limitation, any
insurances relaling io the Pracarties or e Equinmant);

31.3 charges to the Lender, by way of floaiing chargs, all the undarlaking, proparty,

assets znd rights of the Berrowsr al any time not efactively mortgaged, chargea
or assigned undear elause 391 o clansa 311K} inclusive,

The fioating chargs crested by chauss 3.1.3 shall sutomatically and immediately (without notics)
ha convered info a fed charge over tha relevant Chargad Propariy it

321 the Borawer
&) creates, or allampis (o creais, 2n Encumirancs withowt the pior wiittan

sonsant of the Lendar, or any tust in faveur of another parson over ail or
any part of the Charged Propeny; or

{0} disposzs or attempts to dizpase of all or zny part of the Charged Propsry
other than property that is subject only to fhe flosting charge {white the
finating eharge remaina wncrystallized) in the ardinary course of businzss;
or

322 a receiver is appointed over all or any of the Charged Peoperly that is subisct to
e floating charge; or

223 any person levies, of aitempis o vy, any distress, attachment, execuijon or other
pronzss against all or any part of the Ghargad Fropsrly,

324 the Lander receives noties of the appointment of, or 2 prepesal or an inlenton ©
BODOIN, an administrator of the Borrowsr.

The Lander say, In s sole discralion, at any tima by wiilten notics to the Borrowar, convert
the floaiing chiarge oreatad undar Hhis Debenture into & fixed charge as regards any part of the
Charged Proparly spesified by the Lender in that notice.

Any asset aoquired by tha Borrower afler any trystallisation of the floaling charge created under
this Debenture witlch, but for such erystallisation, would ba subject to a floating charge shali
(untass the Lender condimms In writing to the conlrany) be charged o the Lender by way of first
fived chargs,
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Llanliity of ihe Boryower

The fiability of the Surrawes under this Debanture in respect of any of the Securad Liabilites
shall not be discharged, prejudiced or afiacted by

411 apy secunty, guaranies, indemnity, remedy of othar right held by of avaitable to
the Lender heing or bacoming wholy o paitially Megal, vaid or unenforcaable an
any ground,

4.1.2 tha Lender renewing, deterndning, varying of increasing any dagiity of othar
ransaction in any mannrer of concurming in, accepling or varying any compromlse,
amangement or seliiement or omitting to claim or enforce payment from any other
nerson; of

413 any ather act ar omisslon whicit but for this provision might have discharged or

otherwise prajudicad or afiectad the hubility of the Borrower.

The Horrower waives any rfght & may have of requiring the Lender o enforce any seourly of

ol fight or clairn any paymani from or otherwise procegd against any other peison befors
enforcing this Debenfure against the Borawer.

Represonintions mnd Warraniisa
Tha Borower as continuous ebiigations warrants and repregents thal:
it has the right and power to execula, defiver and perform its obiigations undar this Dabenture;

all neceesary comorats, sharaholder or other action has been laken by i o authorize the
axsculion, delivary and performance of this Debenturs;

no fmitstion on its powes or the powers of ils diraciors shal be exceeded as & resuli of entering
into this Dabenturs or sreation of the sacurty purstant to this Debenture; 2nd

the obiigations on the Borrowsr oreated by this Debanture are 'egaly binding, enforceable

chligations of it and do not breach any law or the memerandum and articles of asseciation of
the Botrowar,

Covananis

Thi Borrowes covenants with the Lender in the tehms sel out in Scheduls 1

Bowgars of the Lender

Thae Lendar shall have the powars set out in Schedule 2.

o
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Enforepment

The securly consttuted by ihis Debenwre shalk ba immedistely enforceable in any of the

circumstancas sei out in paragraph 1 of Schedula 3. The parfles to this Dabenture agree ihal
the provisions of Schedulz § shall appiy (o this Debhenture and shal be bindlng between tham.

A Racelver shall hiave, in addition to tha powsrs canfarrad o raceivers by statide, the further
ooweers sel oul in Schedule 4.

Costs and Indemnliy

The Borower =ial pay of reimburss 1o the Lender aned any Régeiver on dernand, on g ful
indamnity basis, 2l Costs insured by the Lendar and ary Racelver in refation to:

a.1.1 fhis Dehenture of the Charged Properly; of

9.1.2 in protecting, perfecing, prasenving or enforcing (pr sfempting 1o do so) any of
tha Landers righis utider this Debenture; or

9.1.3 i swing far o recavering any of the Secured Liabiliies,

914 fincluding, without fimitetion, the costs of any proceadings in relation o this
Dabanitre or the Becurad Liabififes), together wili interest on aiy amount due
updar clsuse 9.4.2 and clausa £1.3 st the defauh rake of interest provided for
uncter the investor Loan Agreemeant.

The Lender, any Recelver and thelr respactive emaloyees and agents shall bg indemnified on

a full incleranity basis out of the Charged Froperty in respect of ali actions, labiliies and Costs

incutred or aufferad inor as a rastil of

82,19 the exarcise, of purported exercise, of any of the pawars, autharities or dissrelions
vestad in them under this Debenfure; or

8922 any matiar or thing done, oromitied fo be dong, in r2lation to the Chargad Property
under thoss powears.

Balzasa

Suhisct ia clause 12,3, on the 2xpiry of the Securlly Parled (but not otherwae} the Lander shall,
at tha request and cosi of the Borrowar, lake whataver activn is necassary o release he
Charged Properiy from the security consiituted by this Dabenture,

Asuignment and Teansfer

Tha Lendar may at any fime, with iz cansent of the Borrover, 2ssign or transier the whole or
any nart of its rdgnts under inis Dabenilre 1o any porson.

L
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12.6

Tha Borower may 83sign any of its rghts or ransfer any of its obligations under this Debenture,
ar enter inte any franzaction which would result in any of thase rights or obligations passing to
another perzon, with notice and consent

Fusther Provisions

This Debentura shall ba in addition to, and independant of, svery ofher security or guaranize
which the Lentar may, at any time, hold for any of the Securad Liabilites. Mo prior securily held
ny tha Lendar over the whole or any parit of the Ghargad Propary shall, by virtua of the entry
info this Bzbenture, merga in the seourity crested by this Debaniure,

This Debenture shall remain in full foree and effect 2s a confinuing sasurity for e Secured
Liabilittes, despite any setlement of account or Intermediate payment or olhar maiiar or thing,
unless and Ut tha Lender dischargas this Debenture in writing.

£

uL

Any reigase, decharge or ssillement belween he Borrower and the Lendar shall be daama
conditionzsl on no payment or ssowiily recsived by e Lendar in respect of the Securad
Lispililles baing avoidad, reduced or ardered to ba refundad under any enactment refating to
nsolvency, banlrupicy, winding-up, adminisiraiion or recelvership and, despite any such
retease, discharge or setilement:

[N

12.3.1 1 Landar (of {3 nomings) ey retain this Debenture and the secunity crealed by
or under #. [aeluding all carfificates and documants relating to the Charged
Property of any pait of i, jor such peiod as the Lendsr (acting reasonably} deaems
nacessary 10 provide the Lender with secuily i it appears reasonably fkely that
such avoidanee, raduclion or order for refund ray oosur; and

12372 the Lerder shali be eniitled o recover the valus or amount of suph security or
payment Tom the Somovsr subszauantly ez IF cuch selllement, discharme o

release had not cocurrad. The Bormowsy agrees with the Lender ascordingly and
charges the Charged Proparty and the procaeds of its sale with any liabilioy under
this olausa.

A certiieate or determination by the Lander as 1o any amount for the time being dus io it from
ihe Borawsr shall in the absence of any manifes! sror) be corclusive avidence of the amount
dua,

The riphiz and powers of the Lender conferred by this Debenlurz are cumulative, may be
exarcised as often as the Landar considers appropsiaie, and are in additien to s sights and
nowars under the genaral law.

Any waiver or variation of aay right by the Lender (whethar arsing under this Debenjure or

under the ganaral law) 1s only eifective i is in wiiting and signed by the Lendar and applias
cnty in the croumsiances for which it was ghvan and shall nol prevent the Lender from
subsaguanily relying on e rafsvant provigion.

flo act or courze of conduct or regotiaton by o on hehalf of the Lendar shalt in any way
precluge the Lender frem exercising any dohi or power undar this Debaenture of constitule 2
suspansion or variation of any such right or power.

e,«\
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12,140

12.11

131

13,3

Mo delay or failure to exarcise any right or powar undsr Lhis Debenture shall oparaie 3s a
Ywalyer,

Na singie o pasilai axercise of any rght under this Debanture shiall prevent any cther o furtner
exareise of that or any other such nght.

The residction on the right of consolidating morigages contained i saction B3 of the Law of
Proparty Act 1823 shall not apoly ta this Debenture.

The invaligity, unenfarceability or flegatity of any pravisicn [of part of & provision) of this
Dabentirs under the lews of any Jurisdiction shall not affect the validily, enforceability or legatity
of tha othar pravisiens,

This Dabeniure may be execuizd and defiversd in any number of counterparts, each of which
is an original and which together have the seme effect as if sack paty had signed the same
dncument.

Motices

Any nelice or other cormmunicalion given undsr tig Debanwre shall ba i wiiting and shal! ha
sarved by delivering it eereonally or by sanding it by pre-paid izl class lafter post or by Taczimilz
transmission o the addrass and for the attention of the relavant party on the first page of this
Dabaniure or such othey address of fax number a5 may be notifisd in witng irom lime to tme
by tha raleyvant party {0 the other party.

Receint of any nofice givan undsr clause 13.1, shall be deemad 1o by received:

13.2.1 i deliversd nersonally, at ina fime of delivary; or
13.2.2 in tha case of pre-paid first ciags post, 46 hours from the time of posting, o
13.2.3 in the casa of facsimile, at the time of transmission.

if deemead recaipt undar clauss 13,2 ocours:

13.5.1 bafors 900 am on = Business Day, the aulice shall be deemed o have bsen
recaivad al 5:00 am on that day, or

13.3.2 afier 5:00 pr on o Susinaas Day or an 2 day thatis net a Business Day, the nutice
shall be deemad to have baan rateived ai 9:00 am on tha nexf Businass Day.

Motice givan under this Debenturs shalk not bz validly served if sent by e-mall

Govamning Lav

This Debenture is govamad by, and shall ba construgd in eecoitdzncs with, English faw.
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135 Jurisdiction

Each party irrevacably agraes lu submil tu (he exclusive judsdiction of the courts of England
and Wales aver any claim or matter arsing out of or in connaction with this Debenturs.

This docurnant hias been exaatizd s a deed and is delivered and iakes eifset an ths dats stotad at the
beginning of it,

4
b
L,‘/w

g?f?



L43]

SDHEDULE 4

[

Covanai

seantive pindge sad disposal restriclions
The Borrower shall not, at 20y time, except with e prior wiilten consent of the Lander,

craate, purpct to oreate of permit fo subsist any Enclanbrancs on or in ralation o the Charged
Froparty othar than this Debenturs; or

s=ll, assign, trsnsfar, part with possssaion of or dispose of in any manper {or purpart e do s0)
all or any parl of, or any Intarest in, eny receivables or assets of the Group axcent disposals in
the ardinary courss of business of assels which are only subject to the foating charge under
clause 3.1.2 al a bme when the floating chargs has not orystallised; o

creats or grant (or puiport to cfeats or grant) any interest in the Charged Propady in fvour of
2 third pariy.

Prescrvation of charped propariy

The Borrower shall not do, or permit 1o be dona, any el or thing which would or may malerizlly
dirninish the valis of any of e Charged Propardy or the effecthvenses of the sasunly oraaled
by ihis Debeaiure save & mortgage o inance the purchase of the property.

Maotine of breaches

Tha Bormower shall promptly give notics in wiiting the Lender on becorming aware of any breach
of any covenant sst outin Schadute 1.

Furthar assuranss

As and whan required by the Lender, the Borrowar, atits own cost, shall execule such further
tegal or other morigages, chargas or imwfer;u: 'm favour of the Lender as the Lender requires

fram Yme to time over all, or any par of. the Charged Properly, 0 stoure the payment of (s
Secured Liabiitizs. Such fudher rmorigages. chares or ransiers shall be prepared al the cost
of the Bormowear and contzin & power of =ala and such othar clauses for the banefit of the Lender

a5 the Lender may reasonably require.

o

Somonr Sol-aNT

Tha Bovews waives any right of sel-off il may have, now or at any tme in the fulure, In respect
of the Szovred Linbiliies {incivding sums psyable by the Borowsr under this Debeniurs).

e
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insorance Policies procesds

Al sum pavable under gny of the Insuranee Policies al any ime (whether or not the security
consttutad by this Gebantirre has becoms enforceable) shall, if required by the Lender:

it they are not paid diractly to the Lender by the insurere, be held by the Borower as trusiss of
the same for the bansfit of the Lendar {and the Bomower shall acoount i the Lendar for them);
and

he apnlied in making good or racouping aspanditure in respact of the ioss or damage for which
Hiose monies are recefved or in or towsrds dischargs or reduction of the Seoured Liabiities
(o suhinet to paragraph 10 of Schaduls 3.

k7

Dividends and voling rights post enforcamant

Alter ihe secuiily conslituted by inis Debeniure ias become enforceabie:
all dividends and other diskribulions paid in respact of the lhwestments ardd racsivad by the

Borrower shall he hald on frust for tha Lender, o, if received by the Lemder, shall be reiainad
by the Lenc

=r; and

=l vating and othey rights and powers altzching to the bwestmanis shall be axersized by, or at
the diractlon of tha Lendar and tha Borrower shall, and shall procuia thal its nominess shall,
comply with any directions from the Lernder may, I its sbsolule discretion, give canceming the
of thosa righis and powers.

exainiEes

Motics of eiargs

The Borrowsr shall, ¥ so requesied by the Lender, Tlace and maintain op sacn itern of
Eduiprnant, in a congpicucus placs, a clearly lagibla identification piste containing the following
wording:

'NOTICE OF GHARGE

This [DESCRIPTION OF ITEM; and ancillary equiproent is sulject to o fited charge dated
IDATE] In favewr of [FULL MARE OF THE LENDERY.

14



1.1

1.2

[
2

Pouer {0 remady

The Lender shall be entillad (but shall oot be bound) at any tme to temedy a breach by the
Borrewer. The Borrower irrevocably avihodses the Lendsr and iis sgenls to do 2l such things
necassary or dasirable for that purpose,

Afl monies paid by the Lender in exsrolse of this sight shall, from the iime of paymeant, be dus
from the Borrower to the Lender on current account and shall bear inizrest 2nd be secured as
part of the Secured Liabities

L
el - 1
anis of the Lendar undar th;s Dmheﬁmn and thn avarains of Erx, g rights shal ot rpalx he

] !
Lander fiable to account as a wiorigagee in possession.

FPower to dizposa of ehaitels

At any tme aiter the security consiituizd by this Debenture has become enforcaable, iha Lendas
or any Receiver;

gy dispose of any chatitels or produce found on ey Proparty as agent for the Borowern and

without prejudice le any obligation o accoont for the procesds of any sale of such chatisls or
produse, shall be indemnified by the Bormower against any ability adsing from such disposal

Pricr Ensumbranqss

Ab any Uime after the seocurity conslifuied by this Debentura has becoms enforceabls, or afier
any powesrs corferred by any Encumbrance haviag prority to this Debentuse have became
exerciazble, the Lender may:

redeam such or any otlier pior Encumibrance, procure Bs frensfer o ifseli or

setils any account of hat encumbrancar,

The seftizmant of any such account shal be canclusive and blading on the Borrower, All monies
paid by the Lender I the encumbrancer in accordanae wilh sich aceounls shal, as from such

payraant, be due from the Barrawer Lo the Lender and shall bear interest, snd ba ssoured, as
part of tha Secured Liakilites,



Currencdsy of denominatloen

Far the purposs of, or panding the discharge of, any of the Secured Liabilities, the Lendsr may
convert any moniss recsivad, recovered or reslised by the Lender undsr this Pebenture
{including the procesds of any previous conversion upder this olzuse) from their aisting
currencizs of denomination into such aiher curransies of denomination as he Lander smay think
fit. Any such convarsion shail be effected al the Bank of Seotland's then pravailing spob-salling
rate of exchange for such othar currenscy agsinst the exisling currenoy. Each pravious referencs
in ihis clavse to 8 currenay sdends o Amds of that currency. Funds of one curency may bs
convarted info differen funds of the samea currenaey.

indulgence

The Lander may, al its discretlon, grant fme or ofher indulgence or make zny other
arrangement, varation or releass with any person of persons not paily o this Debenlurs
twhaiher o not such person or persons are jointly fabie wiik ihe Borrower) in respect of any of
ihe Secorsd Liabilitiss or of any other security withol! orejudios either to this Debanture, arto
the liability of the Borrewer {or the Securad Liahilitias,

e
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1.7

Eiorsement svenls
Tniz Gabenture shall be enfarteahle i

say of the Sscured Lizhilties are nof paid or discharged when they ought o be paid or
dissharged by the Bormower (wheathsr on demand, at scheduled maturity, by acceleration or
oilereise, a5 the case may bel, or

iha Barmower s in breach of any of the obligations binding on the Bomower undar this Dabeniure
or under any other agreement beiween the Borrower and he Lendsr, and such breasch (if
capable of remedy) has not been remedied fo the safiefzolion of e Lender wiilin thres {3)
days afier nofice caling on the Borrover to do so has been givea by the Lender; or

the Borrowen

1.8 becomes unablz o pay itz debls as they fzll dus (andfor the vakie of the
Borrower's assels is fess than the amount of its [abifitizs, laking info socount the
Borrawar's contingant and prospective labiliias);

1.3.2 comimencas nagoliations with any one or mofe of iis creditors with a view to the
genaral readiustment or rescheduling of ifs Indebtedness; or

133 rrzkes & gensral assignmant for the bensfit of or a composition with & csditors;
ar

the Borrower passas any resolution or lakes any corperate action, or a palition is prasented or
proceedings are commencad, or any activn s tzken by any person for its winding-ug,
dissolution, adminisiralion orre~orgsaisation or for the agpoiniment & a recelver, administrative
recaiver, acminishatorn, ustes or similar officer of it or of any of all of its revenues and assels;
ar

a diglress, execution, attachment ar olher legal process is levied or enforced on, or sued out
against, all or any part of the assets of the Borrower and remeains undischarged for seven days;

o

any represgntztion or siztemant mades or deemed o be miatds by the Borrower under this
Uehenture is or proves to have been incomeet or misizading in ary material cespect when made
or dezmed o be made; or

an Eveni of Defaull {zs defined in the Invesior Loan Agrsement) occurs,
zad at any tre afier (whather or nol the event is continuing), withoul prejudice to any ofher
rights of the Lendar, tha powers of sale under the Law of Properiy Act 1820 shall immediately

he exercizable and the Lender may, in its absolute disarstion, enforce 2l or any part of the
sacurily creatad by this Debanturs as il gees fit.

15
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4.2

4.3

Sintutory powsi of sala

The statutory powers of sale confarred by the Law of Property Act 1825 shall, as behween the
Lender and 8 purchaser, ardze on, and be exercisable o any lime aflan the sxsculion of this
Debentura, However, the Lender shall not exercise such powsr of sale unil the saoudty
consiituted by this Debenture has beoome enforceable under paragraph 1 of Schedule 3.

Evtermion of statutory powers

The statutory powars of sale, leasing aad agcapting surrendars conferred on mortgagess undar
the Law of Properly Act 19285 andfor by any other siatute shall be exercizabla by the Lender
under this Debenturs and are axiended =0 as io authorize the Lender, whather In its own name
orin fat of the Borrower, 1o maks 2ny lease of agreemaent ko igase, accept surrendess of leese
or grant any oplion of the whola or any part or parts of the feehold and leasshold property of
the Horrower with any righis refating to othar paris of i, and soaiaining any covenants onthe
part of the Borower, and gengrally on such tamms and condifons (fnchwding the paymest of
mnaey o g lzsses of tenant on a surrender), and whelher or not st 2 premiumn, as the Lender
thinks o,

Profection of thivd narliss

fo surchaser, morlgages or other person dealing with the Landsr or any Becelver shall bs
concemad:

ics envuive whaiher the Secursd Lizbilitiss have becomg due or payable, o remain unpsid or
undischarged, or wisthsr e power He Lender or 8 Recsiver is puiporting o sxercise has
become axersisable; o

about the pecessity or expediency of ihe stipulafions and condiions subject to which any sale
of any Charged Propery is made or othersdse a3 to the oropristy or reqularity of any sate of

any of the Charged Froperty, or

o seg o the application of any money pakd i the Lender or any Fansiver,

He Habillty as morlgagas In DoBSession

Meither ihe Lendar, any Recaiver nor any Adminfstrator shall be ebiz to aocount a3 morigages
in possession b respect of 2l or any of the Charged Proparty. Mone of therm shall be leble for
any loss on realisation of, or for any neglect or detaul of any natire i connachon with, =l or
any of e Charged Froparly for whivh @ morlgsgse in possession might, 55 such, be llabie,

Appaintyent of vecaleey

Al any time afler the seourly consited By this Debenture hacomas enforceable, or at tha
veguest of the Boorhwer, e Lender may, withou! further notes:
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7.2

101

8.1.1 sppaint, under saal or by wiltlng under hand of a duly authorised officer of the
Lender, any one of more persons {0 be a recelver, a recalver and manager o an
adminisirstive raceiver, or a recelver and manager, of &l or any part of the
Gharged Progerty, and

5.1.2 {subjact to Section 45 of the Insolvency Act 1888) from dme to ims, under segl or
by writing under hand of 2 duly zuthordsed oficer of the Lendar, remove any
person appointad to be Recelver and may, in similar rmanner, appoint anather in
his place.

Where mare than ong persan is appointed Receiver, thay shall have power to act separately
{uniegs the appointment by the Lender specifies to the contrary).

Powers addiionat

The power of sale and appoialing a Recsiver conderred by this Oebenture shall be i addibon
ta sl staitdory and other powsrs of e Lendar under the insolvency Act 1936 and the Lanw of
Proparty Act 1825 or othenwisa, and shali be exercisable without the restrictions contained in
Secfions 103 =#nd 109 of the Law of Property Act 1925 or otherwiss,

The power 1o appoint a Paceiver {whather conferrad by this Dehenturs or by statule) shall be
and ramain percissble by the Lender despile any prior appaintment In respect of 28 or any
part of the Charged Property.

Agant of the Bomowsr

Any Regceiver appoinied by the Lendar under this Debanture ehall be tha agent of the Borrower.
The Borrowar shall be sclely responsible for s aes and remuneration as well as for any
defaulis commitied by im.

Bowars of Racebvar

Any Hecelver appeinted by the Lender under Ihis Debanaturs shzll, 0 addifien (o ihe powers
conferrad on him by the Law of Property Act 1925 and the soivency Aot 1888, have powsr o
do all such acts gid things as an ahsolute owner coutd <o in the managament of such of the
Charged Properly cyer which the Raceiver iz appoiniad apd, in paricular, the povers sel out
in Schedule 4,

Ordey of application of proceeds

All monizs received by the Lender or any Recelvar {oter than insurance monizs) shakl be
appli=zd:

frel, in paying afl cosls, chargas and sxpenses of, and incidental fo, the sppoiniinent of any
FRaceivar and the meercise of His powers, and 2l ouigoings naid by him;

. r-:-‘?h%&"
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10.3

1

q

i3

14.1

14.2

second, in saying remuneration of any Receiver {as agraed betwesn him and the Lendar},

tivird, in or towards discharge of ihe Secured Liabiities in sush order and manner as the Lender
dotarmines; and

finafly, in paving zny surplus to the Borrowar or 2ny other person enfitied o i
YiINg &Ny

Seclion 1093} of the Law of Properly Act 1528

Meither the Lendar nar any Recsiver shall be bound fwhsther by wriue of saction 108(8) of the
taw of Property Act 1925, which is hersby varisd acsordingly, or othenwise) to pay or
appropriate any racalpt or payment first towards interest ralter than principal or otherwise in
any particular arder as between any of ihe Securad Liabiliies.

Bower of aflviney

By way of sacurity, the Borrower iirevcczbly sppoints the Lender and avery Receiver severaly,
i be the aiorney of the Borrower and, [n its name and on its bahalf ard as its art and deed ©
execuie any dooumenls and do any acls or things which:

the Borower is required to executs and do undar this Debenturs; and

ry atormay may consider proper of expedient in exercising of any of the powars, sutharities

ary
and diserations confarad by this Detanturs or by law on the Landsr or any Raceiver.

Fatification of Atiornsy's acks
By this Debentore the Borrower ratifies and confiimns, and 2greas 10 radfy 2ad confirm, anyihlng

which any of ils attornays may de in the proper and Tawiul exersise or puirmosad exercise of the
powers, authorities or discretions refarced to in paragraph 12 of this Scheduls 3.

Anpoiniment of an administiator
Tha Lander may wiihout notice o fhe Borower appuini any ore or more persons fo be an
administrator of tha RBorower pursuan! i Paragraoh 14 Schedule B1 of the Insolvency Ac

10088 ¥ this Dabeniie hecomas anforceabis,

Ahy sppoinlment under this paragraph 14 of Scheduls 3 shzll

T4.2.1 ba In writing sioned by a duly autharised signstory of the Lender, and
14.2.2 talke affect, In atcordance with Paragraph 19 of Schadule BS of the Insolvency Act

1966, when the requiramanis of Paragraph 16 of that Scheduie B1 ara satisfied.

The Lendar may (subject to any necessary appoval rom ke court) end bz epoolniment of an
Admiristrator by notice in wiling in accordance with this paragrash 14 of Scheduie 3 and

18



appaint undey that paragraph a raplacemant for any Administrator whoseg sopointment ends far
any 1eason.
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JEDULE 4

Further powers of 3 racalve

Prwer to rebalr and dovatan Properiiss

A Receiver may underizie or complets any works of repair, billding or develvprent an the
Propariies,

Pover io surranddey lasves

A Raceiver ray grant, or accept servenders of, any leases or tenancles sfiiscting the Propartisg
on such erms and subject to such conditions as he thinks fit

Power to amploy peesannsl angd advigens

A Recstyer may provide senvices and amploy of ahgage such managers, conbracions,
professional advisars gad other personnel on such ferms as he deams extediant

Pograr fo maie VAT glestione

A Raneiver may make such elections & value added tax purposes as he thinks ft

Porgar tn charge ramuneration

A Receiver may charge and racelve sush swen by way of rermuneration {in addition lo a) cosls,
chargas atd sxpensas incurad by him) & the Lander may pressribe or egree with him,

Povder to renlise Charged Properiy

1 and gut in the Charged Properly, or any gl of 8, in regpect of which

t purposs, he shall nave the powsr o meke such demands, and take

sy seem expadiant and o tske possession of the Tharged Property
the Lander would have.

A Faceiver may cafleg

he is gpnointed. For tha
ny proceedings that m

wsih the same fghts {hat

Power o manage or feconsiruet the Borrowars business

A Racejver may carry on, manage, devaton, raconghruet, amalgamats or divarsily oy concur in
parrying on, manzping, developing, reconstructing, amalgamating or diversiiying the business
of the Borowsr,

20 i
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Povwar to depess of Charged Fropsrty

A Racaiver may geant options and licences over all or any pai of the Chymped Property, sellor
aoreut in salling, assign or concur in assigning, lease or concur in easing and ascepl of concur
in accepling sumenders of leases of all or any of the property of the Borrower in respect of
which ha i appeinied in such manner, and generally on such terms and conditions, a5 he thinks
5t {Avtuses and plant and machinery may be sevared and sold genarately from tha pramises iy
which they ars contsined without fre consent of the Borower), and  cany any such sale,
mesignment, leasing or surendst into affect, Any such sale may ba for such consideration as
he shall hink B 26d he may promoie, ar conour i promoling, @ company (o purchase e
property to be sold,

Fower 1o soll Book Delis

& Racsiver may sell and 23sign all or any of the Book Dedls in respect of which he s appeintad
in such manner, and pensraily on such terms and conditians, a8 he thinks fit

Pawer 4o maks solllamants

A Racelver may make any arrangement, seltfemant or campromise batween the Borowsr aned
any offwer poegon which he may think expadient,

Power i Improve Eguipment

A Facelvar rmay roake and effect suoh substiulions of, or Improvements 1o, the Eguipmend as
he may think supedisnt.

Prower to make calls on Borrgwer mambarg

A Recsivar may maks calls, condiionally or unconditionally, on the mambars of the Borrower
In respect of the uncalled capltal with such and the same powers for that purposa, and for the
purppse of enforcing payments of eny cslls go mads, as @ conferred by tha ardicles of
aosociztion of the Borrpwer on i dirsctors in rashect of calls sulharised to be made by hem,

Povwrar i employ sial snd agents

A Recelyer ey appoint mansgers, officers, servants, worlinan and agents al such salaries,
for such pericts and on such aims as he may delerming.

fav]
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Rower to instre

A Regaivar may £ he dunks it ot without grejudize to the indemnily cordained in clause 8.2,
effact with any insurer any policy or policies of insurance, sither in ke or satisfaction of, of in
addition o, such ndemnity.

Powrses upder Law of Propariy Ast 1928

& Receiver may exarciss al powers providad jor in the Law of Froparty Aot 1825 in the same
way as if he had heen duly appointed endar Wt Act, and to exardise all powars provided for
an adrinistrative raceiver in Schadule 1 10 the Insolvancy Act 1566,

Popmr io borow

A Recaivar may, for any of the purposes authonsed by this clauss, ralse monsy by borowing
fram the Lendar, or ffom any other person, on the securily of all ar aay of the Chaggad Property
in respect of which ha is appointed, on sush terms fncluding, I the Lender consents, terms
undar which sush sacurily ranks In priordiy o this Debentura) as he hinks it

Bovrar o radsom prior Epcumbransss

& Recsivar may redsam any prior Encumbranee and to setile and pass the accounfs o which
the Encumbrance relaies. Any acocunis o getiled and passed shall be conzlusive and binding
ney the Borrower and the monays so neid shall be deemad o be an axpanse properly incried
oy hir.

Incidantal gowers

A Racsiver may do ali such other acis and things as hiz may consider to be incidzntal of
conducive o any of the matters or powers set oui in this cfause or which ha Jawfully may or can
do as agent for ihe Borrewar,

Scope of powa

Any axercizse sny of e powsrs given by his may be on behalf of the Barrowas, the directors
af the Borrower (in tha case of e power conlained In paragraph 12 of Scheduls 4) or himaelf,

L
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