IN THE GRAND COURT OF THE CAYMAN ISLANDS

CAUSE NO. 518 0F 2010

BETWEEN:

(1) NOVACELL (ST. LUCIA) LIMITED
COMPLETWIRELESS JAMAICA LIMITED

(IN RECEIVERSHIP)

KENNETH TOMLINSON

(AS RECEIVER OF COMPLETWIRELESS JAMAICA
LIMITED)

PLAINTIFFS
i

ISAAC RANKINE
PAN CARIBBEAN CONSULTING LIMITED

WRIT OF SUMMONS

TO: (1) Isaac Rankine
c/o Business Soluticns Technologies Group
P.0. Box 30165
480 North Sound Road
Grand Cayman KY1-1201
Cayman Islands

(2) Pan Caribbean Consulting Limited
c/o Business Solutions Technologies Group
P.O. Box 30165
480 North Sound Road
Grand Cayman KY1-1201
Cayman Islands

THIS WRIT OF SUMMONS has been issued against you by the above-named Plaintiffs in
respect of the claim set out on the next page.

Within 14 days after the service of this Writ on you, counting the day of service, you must
either satisfy the claim or return to the Court Office, PO Box 495GT, George Town, Grand
Cayman, the accompanying Acknowledgment of Service stating therein whether you intend
to contest these proceedings.

If you fail to satisfy the claim or to return the Acknowledgment within the time stated, or if
you return the Acknowledgment without stating therein an intention to contest the
proceedings, the Plaintiffs may proceed with the action and judgment may be entered against
you forthwith without further notice.

Issued this 18" day of October 2010
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GENERAL INDORSEMENT

THE PLAINTIFFS claim against both of the Defendants:

1.

An order for possessior. and delivery up of the property defined at Schedule 1 hereto
(the “Equipment”) pursuant to their rights under the terms cf the debenture annexed
hereto at Schedule 2.

Insofar as may be necessary a declaration that any purported dispositicn of the
Equipment by way of a written agreement between the 2" Plaintiff and the 2
Defendant made on or around 9" October 2008 was void and/or ineffective, and an
order for possession and delivery up accordingly.

Alternatively to 2 above, pursuant to Section 4 of the Fraudulent Dispositions Law
{1996 Revision):

(a) A declaration that any disposition of the Equipment from the 2™ Plaintiff to
the 1* and/or 2™ Defendants as may have been effective was undertaken by
the Defendants with an intent to defraud the Plaintiffs and at an undervalue.

(b) A declaraticn that the said disposition is void.

{c) An order for possession and delivery up of the Equipment.
{d) Alternatively damages.

Damages for the tort of conspiracy.

An order for possession and delivery up for the torts of detinue and/or conversion,
alternatively damages.

[nterest under section 34 of the Judicature Law (2007 Revision) alternatively pursuant
to the equitable jurisdiction of the Court,

Further and other relief.

Costs.

Z/ﬁf’w"i ﬂ\-\_,\—[ I

HARNEY WESTWOOD & RIEGELS
Attorneys-at-Law for the Plaintiffs

THIS WRIT was issued by Hamey Westwood & Riegels, Attorneys-at-Law for the Plaintiffs herein, whose address for
service is 3rd Floor, Queensgale House, 113 South Church Street, P.Q. Box 10240, Grand Cayman XY1-1002, Cayman
Islands (Ref: SED/TAW/040212.0017).
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SCHEDULE 1
THE EQUIPMENT

The Equipment is 1900MHZ BTS 3031 base transceiver stations, identified in the Nortel

Networks invoices numbered below:

CS§270780

. CS270780A

. CS8270831

o CS8270931A

. CS270979

. CS270979A

. CS270988A

. (5271069

. CS271009A

. CS271010

. CS271011
» (8271554
) CS8274701
. CS5275215

. CS276828

. CS276833

. CS271828
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SCHEDULE 2
TERMS OF THE DEBENTURE
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SChebuie

o

DEBENTURE

ISZUED PURSUANT to Clange § of the Aricles of Incarporation and Article
83 of Table A Pt 1 and Resobwioe of the Bomd of D:er:::wrs of
COMPLETWIRELESS T, AMAITA Lﬁfl‘l T daved the T d*‘a af
August TO07

THIS DERENTURE i dated the 10% day of Angust, 2007 and is made

BY: ‘
COMPLETWIRELESS JTAMALCA LIMITED, ¢ company incorporated
with Hmited Had Hlﬂ}’ ey the Compenies Aot of Jamaies and having its
registered office at 4 Easewood Avemue, Kingston H) in the parish of Saint
Andraw, famates t“]’xa:remaﬁer culled "t Chargor™y (TR 001-801.480 )

IN FAVOUR CF;

WOVACELL {87 LUCIA) LTD., o compay incorporsied undar the

Intzrnational Busiress Cormpagies Acx of Satnt Lueia having his ryisterad

oftite at Hewanorma Corporate Services Lid,, 46 Micowd Stragt, P. 0. Box
13098, Castyies, Safrd Lucia (&mz’emaim caﬁi&d Sihe Lender™)

 WEEREAS fhe Lender agreed subject 1o cenain erms nd condisions ©
gravt certain credit faeilivies (hereinafrer “the C-‘&*Efrﬁ Faeilithes “} to it Chargor wpon the

terrs and conditions set S in the Credit Agmammﬁ inmbrting the besue of this ﬂﬁﬂbe:gmm;

"

1. DEI"IZ’%?T?{}?% AND INTERPRETATION

a

1.3 In iins ‘E}ehmnimte in addizion o the above defi nittons, the I@!Ecmm@

anpressions, shall uoless the context ntherwise Teguires, bear the llowing messings:

“Asspeinte Company” mzans any commpany which either directby orindiyectly
controls, 8 contrnfed by or 8 tmdﬁr Common contr
- with the Chargor

“Husinesy Day® means g day oo wihich commieriad basks aee opoy Ry
buginess in Jmmoden,

“Charpe® menns #ny debeninre, monpnge, charge, pledge, Yon,
enwmbmncm sietuinry right (ineluding right of

compatsory &equisition, furfaiture, confiscation o

detention), ot sy right of sxecution or attachment of

deht erdated or arising under wmv st or the

exegstive order of any governwent or agency thersol

Cor the fudgmen of 8 compeient cout (inehiding

without Kmitetion), dny Wit of Seizors and Sale.

senishes oeder or “‘ma:r&m~t};}& {mmczim o ARy

security intendst of whiatsuever kind, whether created

Alngiise 7, 2087
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“Charges”

e Charged Properties™
“the Companies ser”
*iire Crnveyaneing Aet®

“Charge svor Bank Arcounts”

“harge ever Shores™

S redit Agreemen{”

“the Crodit Facilities”

* Event of Dhefmult”

“Fingoels! Statvmenty®

“Financial Yesr”

Augt 7, 200F

-
consensually or otherwise or any rght of set-off or
any sale and lesseheck armngement or any
prefeential armngfsmﬁm whith has e practical effeet
of constiating & security imtersst in respect of amy
asset or revanues of any M

mezans the holder or beneficiary of sny Charge;
shadl have e ma:numg mseribed 1o & in Clause 4
m_eﬁnﬂ“tlar;'f;‘@mpﬁniﬁs Awtof Jumion,

mHenns the- Convesancing Aet of Jamaion

means the shargels) sranted by the Chargor 1o the
Lerder in s form satisfaorory fothe Lender over the -
fash deposited o pansed 10 be deposiied with basks
i the Funding Account, (he Colisstion Sveowit wd
fae Dbt Baserve Aveount pursiant t0 the Netount
Mmmagemertand Comrol Agrgement vefired winde
Creadit Agseermeids

rowang: the chargs over sheres of even date herawith
bepsvesn the Guamniors s the Lender ower thelr
shitres s_n, the: Comgany:

mrens i cpedtl nErsament hc'aw»cm the Tendder and the
Charger duted 25 of the 20 day of July, 2007
{ W fig Lasides xﬁm«*é’ i prant the deﬁ
thes b miﬂ_;}}-ﬂl’gﬁﬂ—

Pl

mieans certein eyedit faciiides consisting of the ﬁnﬁge

he Mizzanine Totn (a5 defined in e

gl zh.e: aggf&gme mmmsm* @i‘
E‘ bR

-AN’E) FIVE G 'IIEE STATES DQLU»RQ'
LrR54 1,528, 205 0y which the Lender Bas agreed
pRsuant o e Copd i A grereens 10 kg ae silakie 1t
die Chargdr or a5 Mhe cofitewt may requite the
principnl smount  themef ffum time k8 time
autsianding plos interest, bank ei«arge;:, enid sl pther
arme o money T thne 1o e g o dhe L endsy
By vhae Clatrpoe pirsoant to b Credit Agreement;

sang day one or wiore of the events or ofroumsianees
) s;»m:}" ed i the Credit  Agreemnt and
“Prospeetive Everrt of Dofeult” minng Yy WAL OF
circumatance which wath the: glving of notie aﬂﬂmf,
the lapse of time andfor the fallillment of aiy mﬁe*
eonditien would be an Fuent of Tiefanlt

mitans & ormpany s balanee shest and prodit and Joss
aceous  (mudited, whete appropriste, by an
independent public accountant selected by the
Chargor end as:cnpiﬂbén i he Lenderk and whern
amdited, in cludmg the divsairs’ e sad noles;

means {he accoumding year of be Chargor
¢ommenting sach yedr on Sty ¥ tmd ending on

.ﬁemmhar ¢L ef the semie year oF sueh othes
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*Cusranier™

“awy wod vogulatipns” ov
“Taw or regulation”

“Hhe Maotes™

“Reopiver™

“the Registration of Tiles Act”
“Spenred Indebtedness”

“Sevurities”

*Reeurity Parpy™

S lapds™

A L BT

© oihraiee

&
w3

aecounting pariod of the Charger, as the Chargormay
froty timse b time designars as it agcoumting yeor,

mesns e mearames of sver date herewith sswed by
EMCE Comanumicatons LLE, KINGPALM LLC,

Spring Holifings & Investments lnv, and Bress

Spring Ievestovents Etd hereinafier togather “the
Guarantors™) to e Lendey;

inclndes: all cansnmmnai prsmamns, freaties,

copreations, see, aets, s, decrees, ondingnees,
suheidiary acd: sobordinate legisiation, onders, rules
awd ragubations Baving the Forcs of lav, g of 4l
and & AT S and eguiry, disecdves, meaptions,
votifieations,  cheviims, pality  steements and
puidelines {whether or ot Kaving the forse of iw},

and other similir :mhnnﬂea,

mesns the Brides Mote and the Meezaning Mete (e
dutined inthe Credic Agreament) ia the amountof the
Credit. Faeilities evidaneing the indebtodoess af tha
Chargor 1o the Lendén

imgfudes all gr any or eaph (s the m}afw% may
reqmm} of the reesivers andfor receiven

sramagtrs st ey ioe te-from Hme 16 Hme sppiinted
hereunder in the eveat of hare being move Yian one
vediver analfor eenieor md m;magﬁr e appmmcﬁ

oy act jmnﬂv ﬁndmr s ' sp}:mnmd w ami i
bl of sy ops or toee Yeeeiery andir saceivers
tind rusnagers, previeusly sppoiiied hereunder or

menns the Regittration 8 Titles Act of Tamica
shell have e mesning nscribed 1o izin Clawse 33

inchudies whars the context so-pemmits, this Debentare,
the. Cligkge. over Bamk Acoounts,. the Mot fhe
Cromspmige, um Charge: over Shares. and any other
{nstriitien of arcangement ‘which may heentened it
by the. Chﬁf‘-’%‘!’ orany other Security Party o5 secudty
for the Secured Indebtedness andl “Sepurity” means
any ong of the Seenrities;

mﬂimim, the Chargor sk any atherparson wio s any
time becomes liable {iwhether as principal obiigor or
surery 4 repay the whole.or any part of the Shoured
Indebiedness;

menns all stocks, sheess, bonds and seonrities
w‘mzrhm roarkatable or otfierwise; and .ail mhea:
interesisof e Chargne buih pmm gl ii::wrﬁ Imay
EonpY, fitm, consottuen & autity wheresoe: g
situtg, Including aLi ailmmezrm aﬂmu@nm ‘offiery,

rlghi& bepafits wrd atimtagﬁswhatsmvw uf any‘mmr:
aneruing, o affered or wiging i respeet of, or inciddental”
10, (e same; and all stocks, shaves, ﬂgms ey ar

;pmpﬂt? aﬁnmng or offezed at agy time by way af
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if

sorvgrsion, redemption, bomes, preference, optisn or
otherwadise in respet therea;

1,2 Referances o “the Chargor® and “the Lender” inolude, where the sonizxt
admits, thels respeotive sitecessors and assigas, whether iromediate or detfvative and persons
deriving title wnder them aml, in parfietar but without lmittion, any sppointmes! oc
remawal of & Beeaiver hercunder mey be made & vaiting signed or sealed by apy suph
suecesseT oF assign or persan deriving ile wnder the Lender, and the Chergor by way of
seoutity, hereby meveeably appeints any Ressiver so appointed to be its attomey for the
purposzes nid in (e tarms steed in Claose 28, '

1.3 Invhis Debenmee, unliss the enftext otherwise requires, refrences o {or 16
any spesific provision of) this Debenture or this security, or any other instramest, sgreement
or documens shadl be constnwed a5 teferences io fhis Debentupe, that. provision, that
Instromment, agvesment o dooanent a5 amended with the agresment of 'lhf:. relevant partiss
and the Teuder and in foren #l the relevant time,; reféreanes 1 {or fo any specific provision
of} mﬁr At or ensctmest shall be desmed o Include a reforence 1o oy reenactment eseof
Bar the e In force or any modiSeation therso having subsiantlally the safoe lopal affeoy
references 1o clanses shall be ro tlauses of this E_}ﬁﬁ;‘,‘ﬂm chonse headings have been {nserted
for waﬁmimca of melfeence (mi}{ fmdshifi] not affect the interpretation hereofl words
iporsing fine pharel shall incinde the singular and vies versa and references to the maseuline,
Fesninine o pevier shall incliade the other of theny; refrenices to a person shall be constried
as rﬁff:&ja:—fims to &n jndividual, firm, compuny, sorpotion, umincorpirated budy of persans or
any St OT Y agency theresf o erry sombination thereof whether or not fmving separate
legnl ideraiiy. S

14 This Dsbemiune shall be ﬂﬁf:}?ﬁ%ﬁé!a:_ rotwithsanding any ckange i the
constintion of the Lander ot its absarption inor amaigammzan withor the sequdsition of il

or part of its undertaking by any other person,

B2

- COVEMANTS TO P-}%Y
2.1 The Chergor hereby cwﬂmnis*{; pey the Seowred Indebedness (s berelnaRer
defined) to the Lender in the manner sot forth in the Credit Agrsesment or otherwise as may

be agreed i writing with dee Lender from Smoe to toe,

2.2 The Chargos beraby schnowledges snd agrees that this Debenture seomes the
Sevwred Indebiedness, o :

ES LIABILITIES SECHHRED BY DERENTURE
' This Debenpare shall be a eonlinning security 1o the Lender for tha paymentor
discharge of the following Habiliies (all Berein calied the “Secursd Indebtedness™)

Angast 7, 2003 .
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.5

{whether any such Babiliey shell e the sole liability of the Chargor or shall be 2 joins Habiity

with amy vther persen, fim or co-mgimy):- _

@

(b}

{c3

()

All soms and ebliguions owing by the Charger from lime fo tims o the
Lender In respect of the Credit Facllides or olherwise under the Credit
Agrecment of the MNotes;

All presens or fisture indebiediess (whether joint or several) of Be Chargotw
thie Lomder on any advanee, loan or other sceount whatsoeves and all other
sums of money dus or owing under ar in connection with any advance, loan

or other acount whatsoewer,

All Habilithes (owbether nint or several) i nespect of notes or bills diseranted
o paid or bills acm&pﬁ:ﬁ: for or at the mouest of he Charger or other loans,
eredits er advances med to or for the accommodation or ot the reguest of the

Chargor;,

All Tiabilities whatsnever (whether Joins or seveisd) of the Chergor to the
Tender, whsher sieseat or S, actual of contitgent (nciuding withour

Hand

atton Habilites (hoth jolir and severally 23 auretied oz praranie or
Hakflities srising undmr indenmities, forcign exchange contrasts (spot or
forvand, és:zmmmaw or oibey credits or sny nvrwment whatzoevsr from
time f tieme secured or gi';;?ésa byy o emtered Into by the Lender as the reguest

or for the bepedlt of the Ctmrg—uf:._ avd

All codts, clurges and expenses owed 1o or ineured dirsatly or lndirectly by
the Lm:dm n m.taama 15 ﬂ:lis @ax:mﬂ:» or any other seeurity (mcfmﬁmg any of |
the Securifies) held by the Lender in commestion with advinees or otber
bunking feeillsies offored w the Charger or (n M:Iaiir_aﬁ 1 the enforcement of
amy such seourity aforesadd o in relation 1o amy such ndebiedeess of

liabitities, om a full and unlimited indempity basts;

o gedier in esch of the cases mezmmneﬁ In C‘Emsag “i(a}, E-f(“tﬁ)t 3, Hdyand 3 abos, with
alt interest, fees, comomissions, %ﬁgai Gogts and ak and discount cn&rgz&, such intizest being

sompated in ench such case acmrcé: g o the tenns of dre Credit Apresment aod iF ol

provided. for in the Credit Agresment (hon according o the weual mode of the Lender

finchnding withow mitation, compounded st menthly or ather resis, whers applicable) md

shall coptimue to be 80 compoted (Inchsding wuhout limiston, compounded at mionthiy ot

other rexs) imd payabds:

@

At 7,007

notsvithstansding (3 the abpointoent ofa Reveiver by any credinr {including
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{i#)

-

e Lender), (i) the commensement of Houidation proceedings (whether
voluntary or sompualsary) with reapest ll:na Chergor, or (1) any demand by
the Lender or ather drediter for repayiment; and

as well oftor a5 before sy ndimens

Tand for the purposs of coimputing intemst} the Secued Tadubtedness shall be deemmed to be

held on mersantile accoents current fur teemel transactions,

CHARGES
The Chargor, as beneficle owner, HERFBY CHARGES o the Lendur with

thhe payenent and dischargs of the Sevared Indebidness, bwluding for the avoidente of doubt

atl iﬂnares%m‘thmeﬂa"an#‘ afl Habititjes hereby covenantes 1o be paid and tntended 0 be hersby

secured and so that the chacges hereby created shall be by way of contiming security, all

those the Charged Propértiee, namely:

e

(b}

Alrgast T, MHT

by way of first fixed charge, all frechold snd leassbold praparty of the
Chgepor tmsggthﬁr with all Eﬁﬁi&&mg@, {ixtures {inchading trade fixtures), and
fixgd p.!iam tharton and all maahinery, équigmrmi, Computers, fﬂmlwe and
furnishings .(‘_J:ﬁgﬁt?mjr with 2l spare parts, seoessordes, addifons, enewals
and replacerments from thme o time o any of the Rregoing);

bﬁ way of first fixed charge, alt FUTURE f‘mlmfzi and icasehold proparty of
the Chargnr together with aff budidings, Flanres (mﬂiuﬁmg trade frtares),
and 31 foraes fhxed plat tereon and sl achinery, squipment, computers,
motor vehiples, Sanifure and Bunishings {fogsther with aff spare paus,
ackassories, sdﬁiﬁanz;_mzléiwfs g replacements fiom dme 1o thae s agy of

the Foregoing):

by way of frst fivsd chorge, ol present and foture book aed other debs,
reveres and lélaims {“_i.m:iﬂding, bt ok Bemdted o, all eredie balanses and
daposiis ‘mf the Clargor with the Lender or a'm? otlrr bank or fnaactal
ingtiturion), seeonns reoeivable ard seowcities for mﬂnﬁt} ot and from time
b thne dus or awmg tor purchiased ar aﬂ:x.nmc aegrined by the {harger
and the full benefit of all existing or fsture agmm&n#ﬁ wnd contrass,
gustantess, indennnities, debentres, Torigages, charges and other seourity of
whatstiver nature aod Hghts and remedies In respesy ofthe yawny, and afl bilis
af ]aﬂing;, wiareheuse receipts and other documents of title o e 'gﬂﬁdS! ail
parnts, paent appﬁeﬁriﬂns, t;aﬂé m.a:rka, trade namres, registered designs,
copyriphts, Hicences dud anietllary and contiested rights, both nresent and
fomzre, of ﬁzﬁ.-ﬁiharggf;

@EEENTQRE




@y by oway of first feed charga,'thr: Chargor's poodwill, vnoalled or unpaid
capital and the Shares;

(e} byweyof frs: fixed chﬁfg&, ‘all the ronning and bospielity revenus pmmmts
and all figins of the Chargor in or with referencs 2 the m"z.’:moﬁ and Prelst
Reserve Accounia 43 dﬁﬁné\tﬂ. in the Credil Agrecmenl abd ol shplns of the
Chargor swising under o with reference 10 Actowy Mageeement nd Comirol

Agresraent,

641 by weay of Hest fixed charge, &)l fnventory and stuekdnetrade, all mtor
vahicles, spare g«arf;s and mecessories and 211 other present and foturs tangible
persongd progerty of the Chargor

gy by way of fivm flueting charge all the other property, wndertaldng and assets
af %hﬁ'fﬁha;'gmr already or herenfier seguired . AvT—— srimresogyer, and
ik um subject of arey i‘mzxi ::hmcgf: uader sy of the foregeing provisions of
dhits Clause 4,

The wndertaidng and all property, assets and rights of the Chargor charged by or pursuant to
this Clause 4 gre referred 1 hereln 23 e Charged Propertiey”, Allthecharges craated or
sgreed to e weated by (his Clause are, or i the vase of finre property thall be, first charges,

5. CONVERSION OF FLOATING CHARGE INTO SPECIFIC CHARGE

The Lender sy ut any ﬁz:m ansd Frn e to e, bynotice in writing o (e
Chisrg@r comTent the flomting eharge referred o In paragraph {g) of Clavse 4 above Tng 2
fined cimrgu o fisied chiarges, ne mpards 2l of the.sssets referred to m the suid paragreph (5)
of Cla ffgm 4o anis those ssstts spacified in such notise,

8. DEALING WIT?H T_,-’% iLLED CAPITAL
Witk mgm 10 any present ar Fﬁmm unealled capital of the Chwtm the
Chargor hereby covenants snd agrees with the Lender than

' {2y The smd uncalbed capial af rhe i?h;.rg‘w shall st ﬁuﬁng thc sontinuones of -

thuis aecumw be called wp or rﬁtf:wﬁd i acdvaner of calls without the pnm’

written comsent of the Lender:

(v} The amount & be #;iiﬁ in respéut of the said uncalled copital shall be paid to
the Lender which may st any time spply the whele or any part thereof in o
towands satisfaction of the Sgoured Indebtednass or any part themsof}

Aaqust 7,387 LT
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{oy  atall eses durng the continuarce of (his seourity the Chargor shall permil
thier imdﬁr O ALy persons authnrﬁseﬁ i:v;r the Lander lo hove scoess wo sny
inspetion, free of charge of its' share register amd mmamsfer books and all
rransiers of the Chargsr’&: shares;

{dy  Dusing the contiswance of this seendty the Chargor shall ot without the
eonzent of the Lender fret had and obtained tranefer arvy nnpadd o partly paid
shares in its capital; and

{e)  Ifthe Secured Indebtedness o apy part thevent shall not by paid s and when
it beiomes payable then the Chargor will gt the request ofthe Lender call up
or progure 1o be aalled up the wacalled capital hereby charged by such
instalments and pevable at such times {mt being contrary to the reguistions of
the Charpir), a= e éLmder shad} i writing dirset

iR CERTIFICATES OF TITLE

The ﬁhargm shall dﬂpﬁisif-wi‘lh the: Lander the muniments of title for el Javey
and heroditaments whether frechold or lmnﬂmxlti which sow belong toor may be acquived by
ths Chareor subsegnent to {h-: et ] of this Dalseutuse and sueh stbsequently accuired \ands
amvd fvereditaments shatl .ug}cmﬂsmi:z amqum?twﬂ by thee Chirgen be deemed 10 be subject to the
firs fixed chargs created by {his Debauture. The Chargor when called upon by fhe Lender 5o
ta do ghall c*mum 4 Tirst Tegal :‘ﬁ:}ngagﬁ ar First Tegal morigages acluding a morigage or
mortgages under the Registration of Titles Ast) or other Charge upen stch lands and
Yereditments io Tavour of the Lender by way of collaters] méﬁﬁtv for the Seewred
Indebiedness, such frst logal mdgﬁg& ot first legsl marigages o Chargﬁ W sontain such
terms a3 the Lffr:dm‘ SAimmﬁVﬁ'ﬂ—*!ﬂ“ﬁr shali require.

3. DEALINGS WITH BOOK DEBTS

81 The Chargor shall maintain the aggregate value of its book debry and cagh in
hemd as appearing m its books andcéf ity stodl sccording o the best estimate that can be
formeed without it being necessary o féfc:: stoik for the purpose, at a level consistent with the
comdnet of s bushness as 2 going comeEn smd oo tme fo e ay reqmmr.i Yoy the Lander, 1o
&E:iam from the maneging dirctor uf the Chargx;}r for the fime hemg or iFthore shafl be w
tranaging dirsctor ther, from one _@f the dir:x:mrs of the Charger and farnich fo the Lender 2

centiffcate stating the actal sgeregate value at the material time.

82  The Chergor shall pay into s spoount so designated by the Lender sl monys
ywhich it may receive in sespect of the Book dBbis and other debis hneby charged in favour of
ik L{:ﬁdcr and the Clarger shald not withemit the prior swritten consent of the Lender charge,
fagtor, assign, discomt of purport 18 do any of the Foregaing with respeet o any of the
aforesatd hook debis or other debts or otharwiss dﬂaalwa,ﬂ: the aforesaid book debts or other

Augtar T, 06T
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dolts i sy way exeept by getiing in drid realae.mg the sane (for which purpese the Chargor
shall be the agent of the Lendery and paving inéo the aceeant z:rfﬁhﬁ Chisrgor so designated by
the Lemdvr wll mmeys'mgiwzsﬁ in respeet thereaf and the Chargor shall also on demand by
the Lemtler sneonty ;ﬁ* the cost of the Chﬂfgﬁﬁ-m as&-igﬁmént or asslgrrnents fo e Lender by
wiry of sesurily (in sueh Sorm and santaining sueh powers and provisions as the Lender shealt
require) of all or amy part of the aforesaid book debts of those déh-ts specified In such
demand.

5. PROHIBITED DEALINGS.

It Is & texm of this Dehenture, and the Chargor hershy covenants that i will
vt without the prioe conssnt in wriling ol the Lender, af snytime dormg the eontimameoe of
fhils seurity:

()  ereate or auwmy¥ to Sreste or permit to arise or subsist any Chargs of
whatsoever kind (other than the sharges ereated by the Securities) ipon, over
or g‘fi‘ec:tiﬁg' any of iy Charped Propertics or any part thereof whether,
ranking in prioTity to; or per passa with or sebsequent o e changes crosted
by this Debanture or sry sesrity ssved collatersl to or dn substittion of this
Lieberdure; or '

(B) apply for of accept any loan fiom the Jumsica Development Bank, The
Tamzicg Mﬁﬂgﬁg@ Bk or sny @i\ganiﬁaﬁiﬂn which has a satatory puwer of
sppoluting & seoelver or mangger in tespees of sy unsecured loan or

mdeleduess ot

(e} =oply for or aceep? aowy Joass widels by vieme of sy low o regulation will

tank perd passl with or in prioczy o any of the cherges hereby oremed; or

(dy  Jease, lztor part with posstssion of its hnds (whather froehold ar essehold)

o sny part th&’rmf, or
(s} sell, transfer or otherwise dispose of its underisking or any portion thoveat, or

(i partwith, transfier, sellor ciasyngc of or attempt oragree to part with, transfer,
sell or dispose of the whole or any part of its Charged Properties, either by a
single tamsaction or o nember of bangesiions {wﬁmﬂ’mr: refated or not),
exeept, In the case caly of stock in trade charped by way of ficating charge
aaly, by way of sale @ Vfuélr valne and In the usnal and ordimary course of

business: or

{2y  purchaseor agres o parchess or take delivery of goods on terms wherehy die

Avp 7, 1007
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title 1o such goeds s retuined Yy the suppliar or dther person;. ot

(is.}f_ Iy, creste, ansume of Pepmit g mm oy Jome e m&eb:ﬁdness i:wimthﬂr
dieit or indiveet shd whetheray prm»:::pai nbiigoror sur“i}f} emaptﬂmﬂmmi
Faciliries and Fthuer {ndebtedness & the Lender arising undar er in connection.
with the f;mn:_izt.ﬁagmmm;.

10, POWER TO REMEDY BREACHES

Irsha® be lavedial oy bat not oblipwiory on the Lender 1o advatie god payall
saneys mesessary for rentedying any breach or hon-observange by the Chargor ef ey ofits
covermnts ar ebligations heresnder or wadsr the ffiawﬁgt: orugze Debit Servive Account or my
otfser Sepurity atd all noneys s aaef#énf;tﬂ of ;pai&;'&}'m:ii be Tepavabic mﬁéﬁmﬁ anﬁfim-t_hg
meattime. shai%’ B sesued b}v thiz Debenire andishall bear inkrestin the manmeeasd at tig
{ay wighest o peyable By the Cheegor do the Leader on any United” Stares Doldlar
imiﬂbtérﬁﬂgss pwed by the C&Smgﬁ& o the Landes, or () o pereant (296) fer ariume ahove:
the mine of intersst payable purswant 1 he Crodit Agroemanit, Whichaver is highes, such
_ix::.m&sm o b glompated fom the fiine or respoctive nmas of paying or adveneing the sime
until same has bean gzltiﬂ' in full,

B ﬂ(}ﬂ’fﬂﬁiﬁﬁ‘ﬂf{i SE{EUI‘{E’!”'&";
Thl}s seoirity shadl bea a mﬂmm% ﬁafzum} i !J:m Laeoder wsd shpll avaid thv::._

Lender in; TespRnt of the Secursd mdeimdness and alf presest and: i'smm, mder‘.::u:dm of tie
E'lbwgar o any aa,z:::mm wéhz:zstx:ve and is it additmn . Eﬂ}( smniy whith meld be
-Cha«fgﬁr snd 3&;;%% -3 dmg;ﬁ 1 gonting, mmmmnﬂing my pa:rmﬁznm from time to time
smace by the Chargor or any sextlement of sccount drany other thing whatsosver oiher thora

the Lender.

4+

Mersosuidivm of Satisfaction doly simed b

12 DT}:'{ER SEEURJT]ES

Thu, seemw shall 1 Tn& affeuted by ot affs.at fay gifaey SgeURy whith the
Lender may now ot hfmaf{ar i‘mld from Lh%f Chargar ot amy other Seourity sz;, ami the
Lerder shait be at ety n:aiase 113 securities in such order md manner and 1o appi:f and.
a;;pmpmm LY WOnEys o sy t:u:f;r: or thraes pm{i by or o bshall of the Chargoror r:esuitmg
frarm arealization of t,hs:';, it u‘iiwzr mnmty oAy pm fherasd tn such acrunt (rclnding
a uspense andouit) o em of indebitedhits and i siich sequence, priaricy ind ondér as the
Lender misy i 1ts absalite dlsvreti St from trte o firis determing, aity direction frofh the

Chargot' or sty Sevmsity Phvy b the sonteary neewithstnding,

13 iﬂlﬁn Y ANE B&m’&ﬁ iTAEMTIEE
With the excp;;?tmn £ Lh{': E;‘reém Fax::htm {tim pravzsmn of which simll T
suitfeetto the conditfons set Tortlr b the Credit Aga_&:mﬁm}»tha L ender shafi not be under amy

Angast ¥, W7
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ts tores {sfnk fiv and e Lender mey &t any Sme or dmes 1 and only to the extent periiiTied
by the Cradit Agresment) require the mdustion of te Secured Indebtedness o any part
therenf or the dtbmhnrgs of this Debenture and the Chargor simii bs: bound w cmmp!y

mmledmteiy with every sunly requisition or dereand,

14 SECURITY COYER

This Debenture shall be impressed in the first instance with stamp duty

sovering an spgregele indebiedness of FORTY UNE MELION NINE HUMDRED
TWENTY EIGHT THOUSAND TWO HUNDRED AND FIVE. UMITED 3'?&'1’&:3
DOLLARS (18541,928,205.00) cquivalent for stamp duty purposes to TWO BILLION

EIGHT HUNDRED AMD PIFTY ONE MILLICN OME HUNDRED SEVENTEIN -

THOUSAND MNINE HUNMDRED AND FORTY IaMal0EN ZJOM:::" RS
{7%2,851,117,940.00) but the Lander shall be and Is by empovered atany Hime o tes

hmfbarmmmut iy frther licenee or consent of he Ch;afgryr o :mpms additional stamyp -

duity hereon sovering amy sum or suws by whish the Secured Indetitedness or. the Jemrican
ey ﬁ;ﬁiwfmt of the Securad Indebedness at the material tirne may exceed theamount
for wiich this Debenturs is stampad, i being the intent of mﬂﬁé prosamts thal antgl its
disshazge, Ure Debennues hereby created. and grarsted shall be 3 continting security mw:nﬁg
thee héwwd Em‘igbmdmss and all other idebtedness of the Chargor to the Lendyer e shiafl
] Ilrm Leader in respect of 4l pmsmi anch foture indebtednees l:af the Chargor on any
anwurrt whatsoever,
i3, FURTHER ASSURANCES |

| The Chtagot harsby covenanis thet it shall st any ting, If and when zequired

by the Lender, execiite st further Jogal ar ather THOHESELS, -ahmgesh_ﬁ.iedg's:sg assignments

or other seeuzithes of weresiients fa favour of the Lenderas the Lewder shall require inrespect

of ail er any of the Clizged Propecties (both present and futws), te secore the Secured

Indebtedniss o7 to facilitare the realization of the Charged Properties, ot the exersise of apy -

poseT caﬁfzm:d upont the Lender or 1 Racelver, ovish fmﬁw‘r inorigages, charpes, pledges,
aSSignmmis er tiber secunties or ﬁgm&mmts 1o b prepaed by or on Yaahaii ofthe Lender, at
e cost and txpense of the Charggr, s o conlams

{  animmediste and voresticlud oweer of sale without notics,

(i) acluse exciuding any other restrictions imposed by the Companles Agt or

any other ensetment o7 law oo the power of seler

(i) . achwse excluding any resteivtions imgosed by the Conveyancing A, or

sny other epactment or law on the consolidation of PAOTIRIESS OF charges o

Swppst 7, 2007
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obligation io affiord or contnue credit or banking facilities 1o the Charger 10 sny aggregaie
sum iy exgess of such Jmit and extent as the Lender msy in its absobate dizuretion from tme
ter thrme thrindk £i¢ and the Lender vy at any time or times (f awi pnly to the extent peritted
b the Credhi ﬁgrﬁsmmj yequire the reduction of the Secured Indebtedness or awy part
theress” or the dasr.harge of this Debm&tme and the Chargor shafl be bouad 1o comply
ienediately with every such requmtna;m air demang,

14, BECURITY COVER

This Debersure shall be hmpressed in the fivst instance with stensp dty
covering an sgavegate indebiedness of FORTY ONE MLMGN MINE HUNDRED
TWENTY EIGHT THOUSAND TWO HUNDRED AND FIVE UNITED STATES
DOLLARS (US541,928,205.00) equivalent fir stamp duty plrposes to TWO BILLION
EIGHT BUNDRED AND BIFTY ONE MILLION ONE HUNDRED SEVENTEEN
THOUSAND NINE HUNDRED AND FORTY  JAMAICAN DOLLARS
(J52,831,1¥7,540 f;bﬁ} but the Lender shall be snd i5 bereby empeowired atany tme or times
hersafter writhent sy firriher livense oF sonsent of the Chargor to impress additional stamp
duty hereon tpvering any sum or sums by which the Secured Indelizdness or the Jamaican
cm‘émy exubvalent of the Seeured Tntebtedness x the maerisl fme may exgeed the smomt
For which this Dsbemiuss Is stamiped, it being 1he intent of theso prosents that wntll its
di&ﬁhwg@ the Debersurs h-mﬁy greated and geanted shail be 2 continuing seeurity covering
the Secured Indebiedness and a other indebtedness ofthe Chargor ta the Lender asd shall
avatl e Lender in respect of sl pﬂasent Emd fukre indebtedness of the Charger ou any

AOTOET wha&:mevw

ERT T

13, FURTHER ASSURANCES

The Churgoe Eie,nby aovEnants that it shall &1 any e, 1f zmd when reguired
by the Landar, exeeate such fun}rexr legal oe gither mangagas, ghﬁ.@,@ pledges, bChabeicarlcliat S
s othir seciarities or aprssments in  Frvoun of the Teneder ay the Londershall requive in respest
of afl or apy of the Charged Pxﬁ}peﬁiéz C’bﬁﬂx prese ﬁﬂci Tirfore), do secure the Secured
Indebtedness or w fauilitate the sealization ;-‘:bf ihie Choarged Fropeities, or th exerciss of ayy
poveer conferred wpon the Lendes i}fd 'Hzag:ﬁiw:‘r, sueh furcher morigages, charges, pledpes,
assigmmmens or other securitles or ag&‘%x:mﬁn%‘ﬁ & be prepured by e on behndf of the Lender, at
the eost and expeese of the Clargor, and o contatn:

(i} . on runediste and wresiricwsd power of sale without notice;

iy molause sneluding any other rsirictions impesed by the Companies Adt or
any other enactment or lew on the power of sale

{H) & chuse cunluding any restristions imposed by tha Cooveyancing Act, wr
any other eactment oﬁg‘ T 5 the consolidstion of mortgages or ::h;:i‘:gﬂ"& ar
Arput 7, 207
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otirer. securities; and

B such offier clatses and yruvxmﬂs (nelnding a Powet of atusimey) for the
Benefit of the Lmdm' 55 e L::s:\dn:r hET mmaahl} TgIHTE.

L. CHARGDR I¥ POSSESSION ,
The Lendes shall permit the Chargor 1o hold and enjay all the Charged
Properies sid to cary on thessin sni therewith the business, ot any of te hﬁmesw&

'memmm:i tairs Ardelesof In@a;wmimn umﬂ ﬁac seoi

15 ]«tmby eonsiiubed ‘shialh bammma&
mf tecealln, ax Hevsinatier provided, snd té&m fhe Lender say, in it Hseretion and withoot
any consent on the part of the Chargor. o ite ‘Essions evler upon or ke pogssision of the
Chiarged Properties ot any part therenf, and may in e e diseretion, sell, aail i, cothect,

g comsert fuater Amerbiy th: SAIE, OF AKY Paft therend with- il povet { g i1 sy r:sf the
Chargu:i Fropertias either mg-.*iﬁx:r arfe parceds; amd mﬁmr by public auetion, o private

comtraet, #nd wither for 2 imnp sum or for 4 sum payable By fnstelments, o for s on

REAEORITIL agsd & mmrec:ﬂgﬁ ar uh»m:- for. the baﬁmm, sl wﬁ:h ﬁrj} p»s:war u;;arm sued sube by

' Qﬂwm’ﬁ&—,—. whzch the Lander shalt é&ﬁm enger, :md mmfuii.pnwgr to bu}: in. g;mmn&, ar

vary 2y GOnTaGE fot salé of the Charged Propordies, o any part rarest, and fo resel] the
B and with fll
e 1 :ampmmm& sl gt wothpositions, aud for the pmjmm afires ‘&,m— mvﬂf thety

same Withiut beiig responsible for auy foss Vit Ry be beeesioned g

%o eseeute of ¢ sueh mmamm, ek
thg Lr:m:ler stk think b Lmi n: is 2 ity ﬁmiamsi Ihai any. sm:h sale ns a:fﬁmsmd
G Be masﬂe w}mﬂ@ arin pect B sha:es cieb::ﬁmm, dcbmm str:mit R azher smurmﬁs of

ot ,m;i al I mhsf:r essuxenioes and to do ai sugh Ihm,gs as

any mmg?ssm m&mmal and pmwdm: sa«m«:fy o oher mmcaz:ak&hmdg amdthat the freyisions:
hereot shall wtmd fo sutdy Nhams, -:!Lhmzmmsa dabeniyre stock oy othar sr.*cunnmq

s 3 the sime comstitiated part of e mu@z;rtyhembg charged s thein that'the sapiemy
e sold und dezk. with scutadingly.

it PRT}MQ‘L‘I{JH OF COMPANIES TD

ACQUIRE {Z}L%RGEE PROPE RIIES

The I.i:zadt:t shall ke al"Elbwﬁy o frm mﬂ' promote, o1 1o, falie: parL in. the
fwmation and. pmmumﬁ of any COBIpARY 6F wm;mmm or other EorpoTaLE: bﬂff? og Badies
,{mciudmg vertlsenist Eamﬂanm st inchustyil and pmﬂéﬁm souiety of industrial and pmwﬁmt

soiede ﬂxmsftlmted o 4 b gsnsxamwd, fir the purpose: of pumhasmg or etherwise

ar:fi,umng frem the Chargor all the ﬁfha?gw:f Prupemng er any pact thereof.
8. COVENANTS

The Cleargor HEREBY&Q‘# ENANTS with the Lenderthat ot ol} times dmmg
the continumnce c:f il security it wills




RS

{a)

)
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 State of Repuir of bufldings, efe,

Keap aud snainteln ﬁm busidiags, machinery, plant, equipment, furmire,

" fwtvres (Including trade fiviures), motor vehicles, materals, stock-in-trade

and other artighes, poosent or fature, belonging to the Chargor in good order
and condition and will do mtii'ing whereby ‘lhéiis._s:émitﬁr iy atary time bein
any way deprec] ated diminished or prejudicially aﬁ-‘ectéti and will keep and
miidain it good sxder and condition mmrﬂmg w the best and most
spproved muthocds ofpmp&rry Tasagment, penwkﬁepmg sntel plenting (s
apphcable) i this Island all and singnber the cultivations, ¢anes, bananas,
gulnes prass, cocomats, pastores, commoens and other pastores on Eny
agrieuitorat lands {1 any) of this Clwarger EII’.!L'I will do ot things necessary amd
proper for keaping up the value ofthe satd lands and chattels in order tiat the

security hereby given may not be depreciated or lesserad in valis:

Insurance Provisions

Alits swn espenst insure with 3 reputsble ingurance cempany of insurancz
SOmpanicg ‘ap{pf‘wexﬂ Iy the Lander 21l the Charged Propertios {or aut:’a part
therenf as iz ;ﬁpib:’l@ of being insursd) fineluding withowt prejudics 10 the
geeerality of the foregning), &lf buildings, plant, maﬂhmﬂw, stock in wade,
motst vehieles, spase pam,ﬁamnmq ihxiures (ineloding tade Gxtures) and
Fitings apaingt loss ot damags b}* five (howseer camssd), hurricane,
wiﬁﬁmm'mﬂ}iqm%ﬂcﬁ, .ci’*f@:il cammﬁﬁﬁn,, rion and sirike, flood Chowever
catised), m}imiﬁami :&aﬁaiﬁnﬁ_ damage, dengge by airenal aed articles
dropped theeefom, fopser dumage, ‘!mrgim;\?-_am&ﬂm ém:h other risks as the

Lender may from tme to fime direst (imehading without mitation

Cdntracm&;‘ All Risk {nsurances in respeet of &t constroction work

progiess andd with Tespeet 1o am' snachinery, phant and equi}amzm, Inmurance

‘nuder 3 Mehinery andior Engm»:ermg All Bisks Pofiey), &l such insurances

1 be for sums ingursd of not Jess than the Sl replacoment cos of e
Tespeative msarable iterns of Charged Properties, and in such axanner and on

such terms o5 the Lender may direct and the meneys pﬂyaéiﬁ under e

' insueanges +ffored irder thiy eovenwt shall pusuent toa Eﬂg Payee Clanse

Be amgm:ﬁ and made p' gaiﬂf: i the Lender in preferotics and miolty t ail

ather insurances BOW OF hgmﬁftr;r w0 1}& cifécted on or i respect of i
Qharged Properties,

Further Fnsoranee Provisions

- T accordanes with a mortgags clause a;,zsep,tab-le w the Lender, cause the

intezest of the 'Li:m:ig: to be endorsed wpon all policies of insurance velating to
the Charged Properriss snd’ thon request deliver all such poliies to the
Lender acd maké'-aﬁ‘} payments mqmred for metntalning sueh policles of

DEBENTURE
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T pmmt}* VT le sm,unty

EN

. Inmmrance o faver as amd when the sam shall besome due and deliver wihe
Tenderthe: I.‘E:J:ﬁ!.pt faremhmh pRYmETE 35 and when the seme hall bemadz;

AND t}w {Zharger H’E‘&EB‘?’ WVE}WRELY APPOINTS ﬁmiem&ar to: he'
S arRney w ﬁsk ﬁam a.r:r:l s for, movver sl reeeive and o g w:z ﬁﬂ’acmal

-dtsa,éz:a:gss forall. mnnw:: which THAY bemme gus, owingor pa}ﬂhie to, wpder

oF i respick of amy mﬂumms g o hem&ﬁe:r 16 beeffeoted of the Charged
Properties and 1o soply any sich meneys I or awands satielbation of Wi

Seeuted Indobraciss oras the sald attotney may otherwise derrmine.

Lisbitity Fasurines
Withowt ;xrs:;udii:e ] pm‘agmph (b}, effeut avd mabitain i fore ot #li thmes

duﬂﬂg the Cﬂﬂﬁﬁ%ﬂnﬁ-ﬂ of thi SeCwify -

) public Hsbiliy, employers lishifity and soch other policier of
ngwranees 28 the Lender maydisect for such Yenite 'ﬁf’in;ﬂémni’xy'ﬂr
SIS maure:f s with such mBuranoe Sompany 'is may be as.m:pmbi&
w e Lcneiﬁ:r )

{#  cousequantial loss insurance in respest of lnss of gross peofily, wagss

ang standing oharges aﬁﬁing—wé of {@sg or émgé' to the Ehax“g-ati‘

forsuek sumg m&umi s Wil prachde ii’m ap;ﬁmnm v ::: mﬁﬁamn

o awmgﬁ md s be for a p&nnﬁ af mdamty of nt less than
e:ghmn (53} mnfmhs,

Payment of Bend, a‘fc

Duly sod punctioally fay albreiis, mbes, fses and orher pitgoings whether

government, mimitipal or otherwise imposed upon or pryabke in redprét of

‘the {harged Properiies or any mert thereof & and when the samé shal
- baepme p&gabﬁe anel. &isﬂ pusctaally pay sl dﬁaﬁm“gu il dihis’ end

obligutinns o or i respeat Q‘i‘ wm’kmm, labiurgrs, mﬁ*ﬂhﬂmas, t‘ﬂ&:‘kﬁ snd
oihers umpizayed !w ther and alt etlser debty and pbiiisies which by Jwe may

' zf:t?a;ﬁ*mmr:d ot pumﬁani tesetn vihieh may

“give rise to any p@:s&eas&ry g mnnmy lien or pmpm’na:} Temedy,

Condirit of Business
{‘Jaﬂy on ami conditt ity besiness m a peoper and cﬁir:n.m wamer snd.
maniin and renew all Hghts, mﬂtraus incentives, puwers, privileges,

leaives, fanchises, apprmf;ais p&mms and mohorisations BegEssary ot usaful

it ihe cz:méwcz esflt;s"nusumsﬂ

DEBENTURE
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Bools of Avcovnts

Keep proper books of account and regisiers as reyudeed by the Crinpanies Ast
and (Rereln make trae ahd perfnt saties of all dealings and ransaetions
{inchuding the lssue of this Debentre) of snd in relotivn to the suid husims&,
and koap the seid books of acwuﬁ, and =1 other docmnents relating o [es
affiirs al its registered office and progure tat the some shall st all reasonsble
times be open for inspection by the Lender oF such person as it shall fom

time 10 thne i writing for that purpase appoint,

Restrictioms on the Charger

Mot exweept with the prior writien conssat of the Lender -

() sel] or otherwise disposs of any part of its assets other than in the
ordinary craess of business for fall-consideration or sell or otherwise
dispose of a:rw part of s aswats i sawme will or may ot its option or st
theoptios of any Aésa&méim COummmETy 97 Sty -m;tﬁr Bectdiy Party, be
mvacquﬁfsi"hy or loased ta the Chargor orany Associats Compeany or
any other Seonedly Party or iF possassion or u@s of such aseet is
meiningd by the C.iula:rgz;:: o oy Assosiate Covnpatry o other Seourity

Farty,
Gy spduce B share capital;

G e or sgree lo malke or neur any capital expenditore in swss of
T82400,000.00 2 snvy Fnaneial vear of the Chargor for fixed or capital
assets FROVIDED tiat consent shall not be m:.mably'uﬁihm!d;

Gvy mwrgeor -mhé:ﬁa;ﬁiéﬁﬁﬁﬁ%ﬁli{iam its businesy or any pert theresf with
dry party or ke bosiness of any party with its owa busingss or gnisy

infm any spresment or ETANERINENL ) i wo;

Cr) . distrilmte frogpecie or lend sny asser to any shaechobder or o any

Assnciate Cumpany,

Faymanis of ‘ﬁlast_s);,‘-ﬁﬁ.

O demand, Py 16 the Lender all costs and Jegal expenses of tvery kind, cash
fees, stapp dtxﬁﬂs aud disbuisaments tat oy be imnmd Yoy the Lender L}f
and incident to this secusity and the other Seourbies and the protestion and
enforeement of the Lander s‘;_ﬁgﬁﬁ: hereunder ineluding An;:@méy“ sfensona
il indemnity basis. . :
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Fhusncia) Statewiecds

Femish to the Lendee:

{i"} 25 5000 45 practicabile (and in any event within one ndied and
viventy (170} days afies the close of sach Finwneial. Yess), the annual
sodfted Fioanvial Starememts of the Chargﬂr {r:;oﬁw Hidased and
ot idied)y

Gif s soonas practicable aod inany eventowithinsixly (03 daysafter the
Qib&&x}f&ﬂ;‘hbmﬂnmaﬁ'w}, thoe durenpaad Pl Statenents of the
Chargor cortified By snaificer of the Chargor; '

(il as sooifi a8 ﬁkauﬁmbié: (aned T sy event within forty Fve (43) days
after the cldse of cach Bnaneial qumm}. the ‘msudiied Finantial
Stateretirs of the Charger for the relevair finaneial quarsed, fos formy
satbsfrctony. ;&m;a-maa;,- ang l;tmﬁm! Ty gnoffioss qf‘tf# Chargor;

vy suih @ihar paz'mtma:tﬁs, smmms e iﬂmrmaimﬁ a5ty 11‘3& soudifion

and affms oF the Chargor &) may fmm tz;mr: W ums be m;l.aesied By
the Lender, su-::h adance sl statemnent of pmﬁf :m::& it:m and ot

ue;:hﬁa:ams, stesemenizand information o b&‘;&mﬁfd izaa aa, ﬂf‘fmemf

the Ch,rggz;

Aﬂmﬂs iy Books' P

Pt representatives nf the f.mder 10 heve access o the books of aveornt
and cther corparma eeords of the Chargor aad to-entes any plage or huildng
snd e contial of i Chargor on o i which ssy of the books efskennnts
and ather @,qm@miﬁ nmrﬁ& sy e ﬁa‘rﬁhcﬁim beingand o viewand lsnect

the same and take copizs thereof,

Access to Fremises

Perit the Lersdsy oy mgfﬁam ang agents with a%-xﬁﬁimmﬁbrmﬁg ngets

ar servsnts to enter upon their praniises or any part or fals thereof dnd 1o
view, search mnd ses the stane sod condition tHaedf mid 15e thaditios md
cedor of e bulidings, fences, walls, gates, drains; plait, michinery,
equinaent, mbtor vehicles, spark parts, fixiures, ssboks, plonts, ciop, produce.
f the soil {ﬂ‘xmv) smi the wmai HpUCARNCes mﬁrwfmpmmcly wﬁh fall
and frex power af i :ng;m:; BETESS &i‘l{i TegrEss. mr such purpnse s, af all

decays, defects, and wants of reparation, amendrments, mainfenance, and

upkm: ﬁz:»um:! upon gifEh mpm:ﬁuu tzafalihﬁ;l]fy maimgmi mmmdsupply
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acerrding to any notie gwm hersunder 5o as gt all dimes 1o keep
mintain snd presaive the said premmites, buildings, fences, walls, gates,
sigalns,. plaxai, mau:i;‘iné;r}',.ﬁquipmmt, hirfuilnid ﬁ.;e«hicies,_ spare parts, fixtores,
stozks, plasts, crop, prodoce of the sofl (i any) in good order and sondition.

Hestrictions on Lﬂﬂﬂﬂ snd Guarantess
Nox, save with the pm:r .urrttam comsent of the Lender, make any loan or
advance or pive sny guamnma o prm;r:lﬁ vy wrediv ovhier than normal :raxie:

credic given In the ordinary course of husiness.

Raestrivtions on Repuyments of Directors® Loans

Met, saes with the prier writlen consent mf*%h&'i%.mdan {0 TRpRY ARy Imm o
deht -méi:sg tes vy director ve sharehiolder or (¥) directly or ndirectly declare
tr pay any dividend mﬂnthe:% Fistributions o lis shareholders. |

Observe Restrietive Covenants
Mot use any lands of the Chergor or of which the Chargor may be in
cccupation in such 2 way as 4o occasion. any breach of any Testzictive

Sty mtf«e«;eting the s,

W!ﬂif’i‘&ﬁtm o the Lender of Adverss E:I'é'est
Tt the Lcnéar of the happening of amf event Bkaly w heve a substanttal
advarse efféc: on the profits az:bumrmbs Qf‘ﬁm Chargor.

Depasit of Share Cevtificatts i,
150 requined by the Lender:

5 depositwiththe Lender afl stock and shae oxrtificates ard documents
of title relsting tp the Sherbs; -

(i}  deposit xvit‘tz the Tender such inatruments of transfer in Tebameks ‘émd
other dmumentfs ag 131«3 Tender may reguirs for peﬁMmg tha tlt!a of
the Lentder fo the Sharﬂs {duly exsemtod by or sigred on behalf of the
regisared helder), or for vesting or f::n&iﬁmg 1 Lender to vest the
sarmee in 361, or it nominess; of in any parchager aad

{iiy  give notice (in such form a3 the Lender may require) to any relevan

hird pam n::q__. 313 ‘:'paymmt intn the Chargor's accounil(s) o
dizgd g}mmdb}; the Lender of all moneys doe or 1o become due 1o the

Chargar from thet third party:

DEBENTURE
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Parchase of Subsequent Property

B the Lender ﬁnmafizasmly on ik:cxmﬁmg bonnd 1o mmg:aiate the purchase
of anry estatn or inferest in any freehold o leasehold propexty after the dats of
fhis Debenture and depesit with the Lewdi: the deads and documents of fitle
relating 1o such proparty and w any other prcpeﬁy cmmpn&ed i paragraph (b}
of Clause 4,

FPerfietion of Debeminre o

Exeeuts and dowil such assarances an&tﬁings 2% the Lander mapy ressoombly

reqqiriee tf‘ﬁf'perfmiing ther segurity conssitused by tbis Debengure and, after the
tnomey secured by it shall have become @a?aﬁlai ﬁ:;x Tarilitating mel.msjizgﬁm
of its Chargad P%npanias or amy part of it and mr'mraismg #l powars,
authorities and diserstions conferred by this Debenmre upon the Lendes or

any Receiver.

Regtrietion on Hpsmmpgﬁlnu&e

Mt without- the prior written gﬂnﬁsﬂm of tha Lender a’pgﬁ}r fow aor pocept sy
toan or. advarice which woutd entitlo the lender to upstamp any debenture,

morigage, chiarge of other seeuriny or pamn any pregent Cﬁarg:es: (other than
ﬁm Lender) w upsamp a0y C}zarga msﬁrmm o d»a an}*thmg (reluding
::rbtzsmmg flmh::r lnam or adwamz&s} Whmabv & presumt i:hargm {other than
ihie lmﬂmj weill have's ﬂg%;i E1e) L:;:e;“cam;:s an}' Chergei instrament,

‘Observe sovenants fn Jeises

Pay the rents seserved by end obexrve and perform 2l the covenants on the
part of ths Clerger, 5 Iessve, and comtained i 2y Tespective lenses under
which sty leasehold progerties for the time being connprised fn fis Charged
Properties are hebd, -‘ ‘

Thyerve tﬁ’ﬂfﬂm}i&ﬁ f Credit Agreeinent
C)&mw&a perform and maimain the tovenarls seb out m the Credit

ﬂkgﬂ,Lmenﬁ

I.Pnii?‘erI:BIA's‘E EH’H}REEWENT
The Secired Indabms;im%s shall be g:avah.lﬂ and this Debentuse shall be

irpmediatély enfhroesble i

o

Aoyt 7, 30Xz

definelt shatl be made ’ay the Charg@r in making any paymenton the due date
In respect of sy of the Credit Famlmns or shall fail to perfors or olserve

ari}f ctrvarmng, cmndmun term,, pzsms;@n or stipriation fmposed o it under

‘the Cradit &gresmmt oy

nggﬁﬁTﬁ&E
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the Chargor shall fail to observe oy perfirm dny covengnt, copdiion, term,
pravizion or ﬂiiﬁéuiaﬁaﬁ ﬁfn{iing_ on it in any of the Seomities Inclading this

Debenture; or
any Security Pasty steall fail to ohserve ar perform gy covenang, cosdition,
texm, provision or stipulation binding on such Security Party under any of the

Sgcurties; or

a petition § s peesesied or aresolution passed for the Hiquidatdoner han}wptc?

ofthe Chargor or any Sen.um}* Pacty {mhe:z then & resolution for members’

yoluntary lguidation Sr the purpose of recomstriotion with the prior weltizn
eonsent of the Lender, or

a Renphy er saf the mriefraasng {or of any pm Lhmmf; or of any or ail of the

“gasels or pmpam ol the C}}axgur arof any Sﬁ..unt'}‘ Fareyd is &ﬁpﬂfﬂmﬁ by gy

Courr or Chargee ar if a ﬁna:mg uharga: crs:ated in fayonr of aiy p::rs;m i

’ camm-sd af 15 c;ﬂmmse :’:mﬁsﬂmm Ersiey. &f :md ﬁhaa,rge, g

a distvess bs levied or any form of exeowtion isssued {which eXpression shall

inchode the making ofa vatnishes or thargi‘ﬁg ordex sl or o *ararers-type”

Iniimetion) upon or agmnst the pmptmy :.:uf ‘dw C‘rmgm or the ] propurty sl any

Eecmty Party, or

without the pride writien consent of the Léndes, the Charger or any Sesurity
Pasty tease(s) 10 cary o the whole or substanrially the whois ofis Dusiness;

i

the Charger csafau ts m mak;mg any pryest dugtio the Lendﬂr insgoordamee
with the terms of amr &ET&ZE“M@H{ Lwrmexa ot gral) or b’ﬁ“{iuﬂﬂ' vt other

amangamem between e Chzafgm gl the Lm:de—r, or
without the pricrwritten congent of the Lewder any Charges tales possession
of the property or assets-of the Chargor or of any Sevurity Prrty or any patof

sul: properly or geaets; of

the Chargor or any Security Party gives wotice to any of lis crediors it It
has suspended or T abealt 1o suspend payment of 5 dolns; or

the Chargor shall, without the cemsent of ihe Lender, make or a'ztempt 0
m;ake any aliammn n ﬂm prwzs;mas of iis Asticles of Iﬂmrpmmmn whiel

DEEEETERE
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might in the opinion of the Lemder detrimentally affect the Interest of the
Lendsr, o '

{}  inthe opivion of the Lerder, an event shell ccenr which shall materially and
adversely affect the finuncial position of the Chargor; or

i) f&mr‘%@gm oF asry Security Party shall declers or otherwise contend thet this
Debenture or the Chargs over De.b:t: Sf:nﬁc:e Moot or sy other Seeurliy is
ot binding on the Chargor of an such Security Farty acoording o the torms
ﬂiv:‘r\éﬂﬁ; ar . .

(mj  any representation, wemanty or stetsment which is made {or scknowledged to
have been made) by the Chargor, dr whish s contained f the Credft
Agreement or Iy wmy of the Securizies (Including ‘s Debsniure) or in any
certificate, aecount, fimancial statement or netice provided 1o the Lender is
found to b incorreet or, ifrepeated ar @y E;:Em,e with refBrenceto the. 'fwsmd
cirgumstances subsisting 1 'such time, would not be ascwrats o2l material

P e d

respests; or

ety anty Event of Defmlt or Fmﬁpmﬂ'wa Event of Thefand shall oeur !mﬁ;er the
Credit Agresment or i amy Emﬂm‘y Party shall q.ﬂ-mmn & brﬁ:*atﬁ und&:r anyof

the Securities; or

) sy shaseholdes of the Chargar shall withéit i price writtén comsant ot
Lméer dispose aé’any ﬁf ita shiares in the ﬂhaﬁg:mr ' '

182 Upbt o demand being mixde by the Leiider for repiyment or apon the
coeurrenes of dry of the evenls et Torth wndar pﬂ.mmpbs:(a}, (b (e}, 0, (&) On (g ()
(i @, k3, (0, (), 3, (0) il () o Clawse 19,1 e (and in partioular and without Rrsitation
to the ggneraliw- of the Toregotig, if the Chergor shall commit any breach of any of their
obgations wider Clwuses 8.1, 8.2 or ) THEN the flodting charge referred to in sub-
parageaph (2ol Clause 4 shall {1f it toas mot yer bewn converted info & Hrst fxed charge} be
sonverted suromatically nte 5. first fived chaspe as regands afl e property refimed o in
paragreph (2} of Clause £ aforesaid,

21, ENFORCEMENT OF SECURITY

At arvy tme after this }ja&bafxtimt becomes znfamﬂﬁbiﬁ, the Lender and dny
noipinge ef the Lm&w%hﬂmmm er sitpate maty exercize, without farther mux:e and vsrzmmzi
first appcrmhng 2 Recwiver lmreunﬂm; all the powers and discretions conferred b thés
Debentor: on a Reaeiver Appointed lgrz:rztun»dg::.

AugineT, 243 ¢
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CUMULATIVE REMEDIES .

. This Debenture. shail be ia addition to 2nd not in substiution for any other

security of any neture now existing or hersafter crested i favour of the Lender for the

Secured Indebiedness and shall operate without prejudice te amy right of set-off]

" comsolidation or other croditer's o banker”s gl or rerhedies.

2.
221
222
)
(b
2%

APPOINTMENT OF RECEIVER

At any tne afer zh:s I:ir:bantm hag becomae enforcesble the Lender, by
writing under the hmac:i ﬁf am* Dirsrtor, blanages, Assistant M&magﬂn
Aezounts Officer, Miﬁmega gty o other duly awhorised g}ﬁz‘ﬁt}m may
HpUIGITE ATy paTEtn Or persons o b R’maiwn oz joint Rméivm of st the
Chareed ngmmes ot of any Pt L’a&mqf {whmrhm‘ or mot The saime is than
producieg mr:ame} am! ma remfm sy sueh person and ;}f:mns aned spppolnt
anwther in histhedr plaee oy i pae 6f & denmged Ressiwer or a Hevelver
who resigns fom office.

A Reeeiver so appointed shall
bethe agent of the Clwg;ar ami the Charpar shai] alm:e be responsibie (o the

exclusion of the Lemde:} for ms arts and omissions and For his remenession
and all costs and expemaﬁ mcumd by hit PROVIDED That ’tha Lender may

degrming the reamnab‘iﬁ Mnamrﬁmn ::f the Recelver;.

not be obliged vy accoumtho the E'Cilta:gc&rr Deyomd ﬁ:ﬁ-abiigaiinns: pmescribest i

Section 345 of the Cmhipanies Act,

FOWERS OF THE RECEIVER
A Receiverse .a;amin%i.d sfaaii hs.‘w: autherity and be enﬁ*tﬁmi Ty xeTse any

genins] power confermad upon him by commen law of Statuts md i adidifion and m!;hnug

Viniting or excluding mry such posrs, the Recebysy and the Lexidsr {5t v ug the low

permiis) shall have power-

53]

(&)

A T, ST

T #n?f&r apon. amd i taéx passgssimn‘ﬁﬁ. collest and gat the Cherged
Propetics, or fny Fart thereof, exervise in respect of the Shaves olf voting or
cthar Dowers or ":rightsa%ailai&la. w8 regietered andor beneficial ewner
thereof (as appropriate) in such mannér as he may dnk it and 1o ke,
dﬂfﬂémd} o é;baa;dﬁ.n any procesdizgs o e name i@f:‘{m‘ Charpor or otherwise

& rmay stam expedisng

Ta earry on of gmhgﬁ. £ of CORCHE I carrying.on the busingss of the Chargor

or any part thereall and 1o manags, conduet, rechnstruct, ﬁma}gnmam fr

DEBENTURE -
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diversify such’ husine.ss‘.qr' amy part thereof (inchuding power 10 acquire,
devalop or imgrove properties or ether assets) withows beimg responsible for
loss or dernage, and for sucly purpose or for any purpose incidental 1o the
exereise of the powels g‘mm&d Benin to pdee ar bugree maoney fromm or incwr
any other [i‘;ahiﬂ;i-ty'ig tim: Lendsr or others on such terms with or @iﬁbﬁgi
seoity o5 e may think fit and so that Ay such security may beor include a
-&harg_& on the Charped Properties or any paﬁ theseof tankdng in priesty to,
part pasm witl or subseguent t His ssourity or oddrving,

Whether forshwith or aﬂzen%ﬁ&e tw sefl or comear in selling or othorwise
dispose o concrr b disposing of the Cﬁ}iargéq Froperties or any part thereof
(inehading o sale of te undertabing of the Chargir 2 3 pofig comsrn) el in

sueh manner and generally on such s sod eonditions as e shall thirik £

. amd o carry y sueh saly or didpossl into effect in the neme snd on beheifof

e Clhiwrgor {us the case mir"’b;z‘jp Neithw Sentien 23 of the Conrveyansing
At nor Section 103 of the Rng:stramm of Titles Act shall apply to 5 sade or
d,f;pusaé pUnSAnt :u ﬁ:e pﬁw\er hereby given. Any such sale oz disposal mﬂy
bo by pubilw anction or privais contract for zazh, debartures {sr cther

'&b_hgatmrzs,‘ shiares, stock or otlier valuable copsideration and sy be elther

fora bump sure or for & sum payabie by indtalaents spopad-over such a period
as the Lender shall (hink it and such sale or cIsSpﬁ«saf ey e meds to &
mmpﬁﬁ}* At mdﬂ:?tnai and pmﬂd&nt sooisty afmﬂmr i:mchf CpOrale fmme;d
by the Lender or by the Recﬁwe;

To Yot or copour in letting sty f:'ﬁﬂ:hald or leaseinld praperty sulyject o this

D&bm‘tm foor seeh pumd and upmz suc tmms as to IE}E‘.i“I and premdum and.

snh;;em im sach | zm' onds anid tenant’s cavanamz Yo such provisions fer

fty
ladlord or of the wim by the orfginal tsnent, o such conditiong as 1o rex

cesser of presonal a on the assigninent of the reversion by the crigingl
review and otherwiss aad 1o such provisions as may be thought (1 fncluding
in. partivular powsr to realise any frechold o leasehold property by granting
lewses o gnb-leages of parts thersof In comsideration of preminms snd ground

renis;

To aceept of concur i1 éecepitng Surrenders of Teases.or tenangies whether or

aet for the pﬁr;mae of ea:.'.sabiing 2 Rew ie:a_éé 1o be granted;
To sever any f’i‘{iﬁ:‘es{irciudﬁng trade xtures), plant or mechinery and seil

than 3c§}gmteiv from the pmpﬂrty 1o or on. which tﬁmy may be annexed or
placed;

DEBENTURE



1

@

)

o

it

()

Augask, 2007

s

Trs aeguire. gy I‘Eﬁ.i ar mmtzm{ propecty which it may D¢ necessary or
dx:mmbl& 15 suquise fo ehsble the bummas of the Charpor o be mmmami o
Y PrOpeTty subgm 1 thr*sm}mmum W be more hemﬁ::mﬂvwahsed by sa!a*.
or Iamng githar lmmadmm!g sr after-the exercise by relation o such mgmai
progery topsther with such um}:.f sequited prﬁpﬂrﬁ}" af arzg; of the Gtkier

prvETS: Eimeby confrred;

To carry out or complate any wm'k & dwalnpmﬁﬁi ot sy fHeholl o
leaschold peopery subject t this Du_zbémw;f; Gand alko ém any furthor Jand
agquived wider the powzé beréby confisred) and for thet puirpse toiretsin
and repeerste adwsers Gincluding architects amismmm} v contraLioTs
on sueh tervng as the person sxercising this power fay think fir

“Tio pay sy suang owing by the Chargot in respuct of works wadestalm before
‘the comminncement of réaliztion of thisseouiity 1 skl pryment is nicessary

ar espediant to Saeure the discharg of azy Hen of otherwiss to fciitate thi

eompletipn. of sy such works of develapments ex aforesaich or i such

payment s in the opinion B e Receiver desirable in the interest of the

recstvership;

Torepei; renewror irmtprgse the i’,‘;hﬁrvnr g Fmehmlet ar Jemsehold Fand and e

Wingatisremaudoralpin, roachioery and other progecy belonging 1
'lﬁ:f.‘t.hﬁfgﬁf- and Nnedd Sl

=ik cﬁarged sl to s:ﬂ’“m aied mammm m:,ummazs fa

'accmﬁam.:: with this wmmts it Lﬁat bvzhﬂif' hmu: Eﬂﬂiﬁ]ﬂbﬂ

To forus, actping :}rpmmm, {ar ke part i for
ANy Comphy m mduﬁm% and provident soclety or crﬁm*_;umuas g mriusmal

.é_mz;t provident sucieticy o gﬁm body 'cotporste o acguins the Chagsd

Propioiles or any pety the eeof (with x;fitheul}‘-gw othar piogierty suguired

uferrad} and {cr teansfer oy ohierwise wslan He

ﬂhax\gg:si i’mpemr:ﬁ ot pm t;{mrmf or. auy sasels and m&ammg or pait

- thersofto such CORPRN-OI nidusteial and pmmiﬂm samﬁ:f or eomprnies o

induserial and provident sacielies or ather body cmpur:—*m fwaonsideration (in

whw:ﬂ& {:n: pm) of t}m- su& a:af sharey sieak, d:ahmtmm e dg%}mt}m& stouk

t]'b:m:n ar for such: mhm— wzaszdmimn s may T Lbz:)ilgilt fir

--‘I.‘e;a'cz.ié}_ug'_any'hmmli:%di;mﬁialaf:tht Chavgor wils 211 pewars andereed by

the Anticles mf'lmarpnmﬁms@fthﬁ Chargor (s the case may be) nrefation o

eallsy

Tﬁ sell or gihs:mﬁ:fe %fﬁs;nf?m of Ay property. for such consideration as the
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Fer the purposs of thoi e*{m"

g
person exercising this power may tuink peoper including consideration
sonststing (in whole or in part) of shares, stock, debentare or debanture stock
i any other company, industrial and provident society or body cotporate o
payable wholly or partly by instalments of st fatus dete and with or without

seonrity for any a_mo!ini et immediabely paid;,
To aarry vy sals of other cliﬁpmi-ﬁm into effest by conveying or ctherwise
deading with the property sold ot disposed of In the navte or on behalfof the

Charger ur wtherwise;

For the P af ihe exercise of any mf the powers. heveby conferred to

' a’a.pmﬁ Ay HOHIEYS ar:amg frov th reatization of the ﬁ‘."harged Pmpenm,; or

my pert thereof and in the case of the Lendér to mike arther advandss Bpon
the seanrity of the Charged Pmazm’ﬁes or sy pert theveof orin the cade of the

- HReoelver and notwithsianding suy other power granted hersin to boriow

aither "iifmm‘ﬂt-m i,&mt?&f“{‘ hich edse the moneyy borrowed and Interest

thwiron rmy be added o the iorieys hereby sesured and shall forn part of the
Sepured Tnd@b[mim.ss} or fmm any other soutes upsn suck termy 25 W
mte:mt repayment and Security s b thinks fis mchuding power to secure
sach bmnmmms mimm‘;umt terthis Diehenture o8 any pmpemr r::mmpnsed n
the mwmv hz:rﬂby cregted of apgured umier &y of ?ha pmrs:rs ht:ﬂ:iﬁ} .

cmfezwd

e of amy of the powers }zmﬁ:r}r confimed to

APPYING TMETIEEETS, c{ﬁw& agmis, sarvants g woskinen far :;m;ﬁ pﬂnm{is

amd at such remuneration as the persun ﬁwstc;smg this poveer ey tink At

In any fromsastion 1o join (ﬁt[‘ to deal withy amy other person or parsons
melndiog any “other mmpmy whamcw,r aof which the Rmmer or By

parmer of e Recedvir iy be Recelver;

Whether bafma or afier the ap;mazmam of any liquidator to set-off or
@ﬂaemm mdgmmfy himself ot of the whole of sy pan of the Charged
?m;}ﬂﬂa&_& i respeet of sm.}' indebredness incwred by him in the exnercise of
any pewess hereunder whether before or ahher the commencement of the

winding-ap;
I the cane of the Recelver only, 1o sxake 3oy amangement OF COmMpIomise

butiwesn the Chargor and the I_.Eési&r‘ or the Uhargor and any other persen oy
persons which he may think gxpedient in the fferests of the Lender,

DEBENTURE
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{1 ch 20 any act or thing wh:c,h a R&CE."SWSY ap@mmex’l u:cadxar Sertion 342 of the
Compames Act wonid have power 1o dog '

(w)  ToapphroaJudge in Chambers from dme to time for direstions 1o the same
exient a5 8 Rogeiver apooimed by the Cowvrn

{v)  Tosign any docurment, exesubs any deed and do all such other stz and ?ﬁhingé
&3 may be considered e e inuidestal or comduetve to 2ny of the mafiers or
powers afamsaéﬁ or 1 the Tealization of the Lander’s secusity, snd to uss the
pne of the Chargor for ol or any of the perposes aforessdid wad

(w}  Gepersdly on }::,-:‘!m;l‘ii' Gt 1 aﬂ;ﬂm cost, of the Chargor {ﬂ%&iﬁasmnﬁing
Huidation of the t:harg%;f}; 1 do or o3t 1o do Sydhing whick the Chargor
coudd do or omdt o d{: in relasion o the Charged Properties or ,any part
thereof;

AND so that all property whatsoever aequired jn exercise of any of the foregoing powers
 shail be sibiact to the security hereby created nnd i afl the powers hareby conforsei,

i I“’!JSL%’\ISE Mﬁ"zg&ﬁ

' Al or a:ay TAnEYS rﬁtﬁ"f‘:’ﬂf on a3:5* insurance pc:iiw of oozt wh:ch the
Charger is Hable © eﬁm ar medntedn wndér this Eﬁbmw: ami!@ i lﬁ& Londes sy et ,mms,,
be a;zp]md i mﬁkmg goed the lnss and- ﬁamagﬁ In resps':m of which th money was re;#m ved
o i rmaving or pmpamng, ﬂ*m ’iﬂxhif;!l% A feey pact of e Semwed Indcbaedmzss w!nch the
Lﬂnd!&r ety in Hg abs:?rima cﬂm::n:hsm eguing 10 be repaid or prepazd (a5 the case may be) and
provided further et ali ar any sutaly mﬁnﬁys mey i the ghechite d:sx:mmm of the Lender or
Receiver be amd:tr:d to any suspense account and may be heidd i $»lli’h aceounf “far s long
and in smch W 28 th@ Lender may thmk it andd the Rwewe: may retsn ﬁzae same f‘m

such peried a5 e may mnmdﬂr expadiant.

fd
b

FROCTEDS OF REALIZATION

Suhjs‘:t:z to any pmr manking clabms thereon md o Clause 24 above, all

maneys received by amy sush Rﬁcﬁwzr mdﬁm e Lender afrer prm*xdmg fixrthe pegrment and
. sitdsfaotion of _zali.amszs ane ahpenses wartad by the Leader or the Reesiver in carrvinigon
the business of the Chargor ar in connection with the profection ot realization of the Charged

Properiies or any part thersof shall be applied:

FIRATLY e ;mym&m of il EI}SL“:, chrvges and expenses of snd incidental &o
the appointment of € Reoel

ver and the exeselse by him of ll or any of the
powers aforeeid 'ixamﬁ}aéﬂm spnumeration of the Recelver which shall be
specified from s 1o time by the Lender.

" et 7, 3007 . :
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SECONDLY in or towards pavment of intarest (whether or et comptised ko
the Secured Tndebtedness) dus th the Lender and bereby secursd.

TI—ERDLY in or towards payment of principal mOneys rmmpmmd in thy
S»ez:ufcd Iadgbieﬁmsa and other sums {including fees, exprnses, unpaid rent
and compensatinn) for the fime br—;mg owing to The Lender md hereby

secured.

FOURTHLY smy sﬁx;;v.tus shall- be peid 1o the persons sniltled thereto;
PROVIDED THAT if the Receiver shail be c;'i“ the opinion T.hai the sev:;ﬁrii?ﬁ
may b definient payments may be made on am:mmt of pay unpan{i primeipel
ar a:a;mai Aoneys {*nﬂiuﬁmg rond amd ermpensation} before wnpaid mfers?
bt wued alberation § L the wrder of paymient of theprincipsi or capital m@nws
: Judmﬁ 1}1& rights of the Lender to receive the full

y arder of
pamend hac% been observed or any less aimpunt which the sum ali:m:m!}

and foterest shali ol

amount o whith the Lender wauld h:wa bean entitled Wthe vioimar

realised m#y be suificient 1o pay;

AND &ll t?lﬁ fﬁmg{ﬁmg pmvmom shall hﬂm #ffect #s and Ty way of varietion and extension
offhe p{mﬂzmn of E@E’.‘Tﬁ.ﬂfm 2w 2T 1mlu51w of the Carvayasicing At wihich provisions $o
varied and o mndmi shali &e :\egardm L mmmqm‘tzd Ewn‘:m

% MACHINERY FOR asﬁxﬂmwﬁ“f OV BOOK DEBTS
‘Without prejudice o any other right or porver which the Lender or any
Reveiver mayhave ereunder st any thrie sfier the sesunity heeeby created shali have become

emfwmfbi!athe Lender may at its diseretion giveany néﬁi;g which may be degmed RECDSSETY

by thr:. Lenderw any person €8 pmmm ot xﬁn@'ﬂ o the Chargorthat 2l sneh maﬁwx he
paid 1o the Lender alobe and the Cinargar hrmbgf 1mvu¢zablv appodnts the Lender to be ki
atmmeﬁjr 1o dermand sue for and resover and take all appropeige legal proveedings o reoover
such momeys and 19 give 4 gosd m;mpt for the sase and o give guch notices o g debiors
apd e teke all necessary steps-io tfampir:iﬁ the assigrment of such moneys W the Lender ug

ol
maw be Neressary.

27. FURTHER ACTS TO FACILITATE RECEIVERSHIP

Afier the seewrity hereby cg:r:asnmﬁ Jeas ha::mncr mfﬂmcably: the Chaerg
shali tmm sime fo e and at ol tmw:»s z:xwm &m‘l do all such. as:ngnmmts BsSUrEnees and
tﬁmgs as Ay Reteiver and/or Mﬁamgﬁr appolnted hersvmdsr mey remmbiy mqma*e for
fawd litanng the renlization of the Chﬂrg{'d P‘mpem{fs G ay par thmmf and for exercisng atl
the: powvers, autheritics and duscremns he:rehy conﬁarred on sm,h Rc:;aw:ar andior Managsr
and 11t pam:miar the Chmgnr stail: '

Asgs 7, T L : ' .
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() execute ol tmanefers; mmtyamzas, amgamems m:}rtgages and Instrumenis
ey the Registration of Thles Act md the Conweyaneing Aet and
assuranees of the Charged Propesties or any part thereof whether to mich '

Receiver or otherwisg; ©

(b)  perfor or cause to be performed all acts and things peguisite or desirable for
the purpose of g giving effbat to the exorcise of e said powars auﬁ-mm:es and.
d:scmmms' )

(€} give alf notices, orders and directions which any such Bacoiver may thing
expediont.

2% POWEROF ATTORNEY

The Chargor, by iy {:f 5t:r"i;wi""‘:"= for the purposes of the Ragismation of Thies
Act a5 well as for all ather pﬁﬁ}asm Ewai::y meafoaabiy appoirts the Lender and any
Recebver apooinizd h;:mmda:r oty E"aurxi 3150 aeva?raﬂy 10 be thelr aticomzy to lnseet the name
of the Lendsy, or s nominees, o of :émy prpehaser, or 0 make any othsy alerason or
addfiton, in wny instramsents of 'rraéﬁﬁf»étr or é@rmm&%i:s fslwding wit*m'ut Janization, ransrs
of ndotor vehis x“s} whigh rha Lender ey requine for peri'm,tmg its title 1o or for vestng ﬁiﬁ
Charged Pmpmms o iy ;mﬂ %hermf in the Lander, or its nominess, of i any puschssr,
s 10 execuie i re-deliver the sa:m thmaﬁtr, ad aﬁat:‘m&e generally ﬁ;w then, and in
thtie s, aed oa ti:i.m' b&hﬂlf, ami ,‘is-ih ':13 act ﬁﬂd tﬂma&ﬁﬂ Hir: ﬁihﬁm’;&& 1o exatule, geal aﬂé

defiver and uthenus:e pemfmt and do any siwh lege! or other mﬂﬁgﬂge, charge, pledge,
asmgummi af oﬂm: smmt}r seferred 10 in Clause 13, and all such dyds, assurances,
apresments, ﬂwmmmis acts and things whichmay be wqu:lreti fz:sr the foll exercise of ziil or
apyof e e hereby conferred or wimh mw be deemed propes o e i wmemm swith
ey sale, ]EE:I:SE,‘ f:iaﬁpnsatmn mahzamm or gvemng in b the Lender orby such R&Ebﬂﬁ“ﬁ!‘ﬂf The
Charged Properties, or any pant themf, undes any power apphicable thereto, The Chd:gcr
bzﬁ%éij}‘ ratifies and condinng ﬁndﬁgmm W miiﬁf and confirm any Instnament, act oz thing

witbeh any such atiomey may exacite or do.

2%. ND LIMH ITY 10 ACED‘LWI
The Land&:r shall pot nor shall eny Receiver ap;}mumr:l by the Lﬁlldﬁ:!‘ by

repson of the Lendsr op z:m;:h Recaiver.

tering fnto possession of she Chargad Fromerties or
any part thereof be fisble to account 25 meTgaes of rmorgages inpossession or forasyibing
except aemal ropeipts or be liable for puvy lpss ipen realization or for any default or omission.

for whick a mortgagee in possession or trustee might be liabie.

30. PROTECTION FOR BONS FIDE PURCHASERS
Me purchaser, mertgazor, mungagm: or ot pérsﬁn o1 company dealing with
DEFENTURE -
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the Lender or sty Receiver &pgqai‘niéd'iby Loy dealing with i3 or his storpeys ?r agents &haﬂ
be concerned to snguive wl}ﬂhgr the pq;fvar sxerpised or purporid ® be enercised has
besnme exsroisable or whether ﬁn}’ mﬁzﬁ.ﬁ}f“é‘ﬂﬂm{ng due on the security of these presents or s
to the necessity or atﬁ:eﬂizncﬂ; of'the sﬁpﬁfﬂﬁumg and écndhims subject 1o which my sy
shall ham besn made or astherm:a&. as tra tizeﬁ pmpnw or mgui&mhf of any sals, {:alimg 1,
collection or comversion or to ses to the ﬂp;ahc;mia:an of any maneys paid 1o the Lendercr oach
Recaiver and i the absence of male fides on the par of such purchaser, mortgagor,

theigages or oiher person, such dealings _sixaﬁ‘l b deerned 50 far o5 regaeds the safery and
];ammrsi-ﬁxm af smh pusehasas, mz}ﬁgagm, m-umgagm} o other persomn 1o bz within the powers
h&rtb“f conderred and o be valid and z&f’i‘enm&i accordingly and the setnedy of the Chsz\gm and
ity magms ity respect of any 1mpm};‘3my or ;mgntamy w%j,ﬁtsawar n the exsmuiion ef smeht
wists, sale, calling, collection or conversion shaajl b4 in demages ondy.

31, | INDULGENCES UNDER GUARANTEES

Thee Lender may without natler to ‘ﬂr.'ii;w congent of the Charger (in all pases
where the Rebility of the Chsrgor seovred herennder is In relation to the Lender that of a
siraty aa: guaranior of amy pa{:ﬁm whornsoever) at all demes withow diﬂﬂéaﬁ:ging et oy wazy

affecting the security horeby created of sush Buarantee:
{a)  determibne, vaiy or Inceease sny ceedB w0 Sweh persong

by g o sich pmmn &w doe or other mduzigmcz or imabs&r‘aﬂcr:
whatsoever, Lo s

{ed  ramew ooy bills o notes ot otbeer negotiabiz instromeiats;

(@ deal with, sxchangs, teledss, micdif or abstain from pecfecting or endbreing
any securities or guarantess of fghts which it may,m:a-w or hereafler have

agadnmt sich person;
{e)  compound with sach petson; ™

@ veglector forbear to enforos payment of any Moness or inmeress howsoever

the same ey be secured or otherwise vary the terms of amy security;
(8} otend, renew or wary any fease g otley agrerment with snoh person;
(y ehataln fom proving or maintaining amy tght of proof or fom cleliing or

proving any dividend of vompusitton;

s

() dnor ot to de agy a0t or thing (whether or not similar to apy of the-

Angest T, 0T
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foregoing) whish would, 'a;ﬁaﬂ from this provision, openite 1 discharge,
‘exonerate, diminish or otherwise sffoct the !.‘Eé%_:ﬂity of the Chargor, whether
s surety or 43 prinipel.

3™ TRUSTEESHIP

The Chargor hmby dex,]m::é. that, 58 snd when te seeuricy erested by this
D&bﬁ‘mmm ahﬂﬂ become euforesabe, it witl hokd al the Chisrged Propecties {mb‘mrztm thely
right of sedemnption) upon trost u:y:rmzy1 assign, tmafer o etherwise dispose of or deal
with the sane in such manner aaasé r-i;» Stk persort as the Lender shall disect, and further
declares that it shafl be lawful for the Lender 10 a;}imiﬂi few trustees of the Charged
Propectias, ar ,:am part thereaf, angd in pmignia:.;, atany e or tices ﬁt} sppuint new tmstms
therec? in place of the ﬂhﬁtgﬂr az {fthe Chéwgm-désiﬁ;—ad to be discharged from the trust or o
ﬁlam of amy trustes appointed mée{'ﬂfﬁis peser a5 i he or f were dead or had been

. dissobved.
3% CTRANSFER OF THE DEBENTURE

Every transfer of this Debeature shail be in writing mwler the hand of the
reglstersd holder i commen form snd shall besipned h;{ the transteres, The wansfir shall be
lodged with the Eﬁﬁf&,ﬁ‘i‘ with, such ovidence of the title of the fransferor (including
produstinng af thig !Z:labemm} 2% ihe Chﬁrmr Y rfasmmhiy raquite and tiwreupm the
tmmﬁ.,r will be registered and a note of sush mg&siz‘mmﬂ will be endorsed thmmn The
tzamﬂzr shall remain the pmpmy {}f the ﬂm{gax '

44, ;:maf;m*s CONSTIFUTION
Ttis herely certiffed fha none of the Charges hereby created or the covenanis

hereby assurned congRvenns E1y pmﬁsiﬁﬁ' of I]!m Articles of Tmaﬁ}bmﬁuﬁ of the Chargor.

12
[

DISCHARGE

Without prejudive to the iher ﬁmuiﬁiﬂm af this Debenture on payrment in full
by the Chargor or by any Security Pasty to xhe: Tender (23 well heﬁmz as sfer the wame shall

hayve bean deganded by the Lmdﬁr} c:f Al aummi nroneys intended o beherehy secured g
o reseipt by the Lender of a weitter: demamni bry the Chargor for a fimharga: of this setowity,

the: L&ndﬁr wilk at the cost of e Chm*mr m:uﬁs, art gpm i the Charggr & valid discherge

af” tiim seid] v,

34 FEES & COSTS
The C‘.E:aafgﬂrsim;li o o il indemnity basis pay on demand by the Lender:

fay  All cost, fony, &:ii:mns:r;:s fmd other charges, legal or gtherwise (including
progest and ﬁlmwsfixﬁap éﬂtm, registration qahdméﬁ}ﬂing fees and the
Lender’s Jegal cosis) of or etmieered with greparation, exeoution, regis&aﬁnn

Mm;u@{ﬂ' ' L
DEBENTURE




)

©

)

230

" and perfection of this Debesture and the Sevuritles.

All legal fees and miza&r seanomable costs and disbwrsements Incurved In
connessivn with the pmtemm}n Or LpruRenent ﬁf the m‘:umj,f fenelyy created
or with demanding and enforcing payment nf moneys due hereundie or
Dthem-ise heowsoever It enforcing thls Debenture and any of the Sevurities
andfor army of the wwmm, undertakings, stipulations, 1erms and conditions
o provisions of this Déﬁeﬂmre or any of the Seeurities (Including without
misation atomeysatlew fees, cout foes wnd the Bhe incwred n
proseciing any sai adsing thersunden),

REPRESENTATIONS AND WARRANTIES
“The Chirgor hereby represents and warrants that:

the entering into gnd perfunnanﬂe of the terms of this Delrmiure are Within
i COIporans capauw and hewe been duly authorised by all RECESEATY

fegislative, exeoutive and earprrate sctiom;

neither the exerutionof this Debenture nor the creation of wey of the Charges™

h,g e Gl}:&rﬁﬁvr hqz:rtm cﬂmmncd mnﬂ ATEOES, Oris mmnm.:«:r:m or s -condliet

mth, oy prmwmn iaf its s’m 'ziaas of Emmpumﬁm orthe Campamﬂs Ant b
any law or rf;gutauam, lmeme, franchise, x;x::smem, permil, security,
ms‘wmnem, afeament of donmmm binding wponeT affemmg ha Chargnr BT

gy of e Cha:gnr 5 umﬂeﬂakmg, assetsor ngs‘lz!s

thi= Debentare caﬁaﬁﬁﬂés dirser, wedidand i::mémg vhlipations of the Ehﬂfg‘,ﬁl‘
enforeeable spalng Lbf I:hargm and its assets and undenaking in aceordance

with #s re:,peenw: tz:zms‘

the Chargoy is net in defbuit woder any law o regnlation o wnder any
mdmmm,mmgagﬁ trust deed, agrewment c&miﬁm ipstrumment, amgema’:m,,
obligation or duty Euy Wﬁ}ch it i hownd.

R L T

The Chargor sdopis and repests the rapfes&niﬁﬁgna and wagranties given by it and contained

in the Credit Agreement as if same wers set out hevein in full muiatis mntendis.

Y

The wpresenations and warranties set outin Claee 37,1 above shall survive

he exseution of this Debaniute aﬁd ﬁm {Eié%%tmLmsnz of thie Credit Facilities or any pert

thereof and shal? be desrmed to be mpeated at the time of dxsbumaﬂmm by thes Lencher of any

part of the Credit Facaimes and o’ ez,zch SLbsequem cate 5o Iﬁmg a3 apy part of the Cﬂ:dn

Fuacilities or other Secured Emiehiedmﬁﬁ is amsmndmg. with reference to the facis and

prren R
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sirenmstances fhen subsizsting, u= i mady &t zach such Ume,

373 Therighis and momedies of the Lender fn nelathon to any miisrepressntation or
breach of warmnty un the pact of the Chargar shall not e prejudiced by any investigation by
or on habalf of the Tender (inchuding withont limitssion iﬁ.ﬂrasﬁig‘aﬁmﬁ ot Inouiries by its
.s;mmﬁgtmx{my) into the affmm of te Chargor, or into the affatrs of aay Secwity Party ot
by the execontior or the pgrfnmaﬁ:a of this Debenture or by zmy other act or thing witch may
be done by or on behalf of ‘the Lender -i:ra.mm-i;:témién with this Debennre and which migh,
apsrt from. thiz Clanse, préjﬁditﬁ st vights éi‘flfﬁ!ﬁtdiﬁsl. |

3. WAW"ER OF SUHRCFG ATI{W

KL Lnni gkl e Seevred Tndebivdness shall have been paid, dwckaargad ang
satisfied by full {wim:h expresstom ghall not include p&mmt gfa ii:tviﬂd&nd in hankrupter,
Wanidation or winding-up of less than 100 per cont) and potwithstanding that this semmw
may have been malised in whols or in parr. ﬁar: C}mrgm shbtect Ciam 38 2 below,
waives ali riglits of subrogedion and’ agﬁa ;1{;1 i dernand or hwxpi mpaymmé m whnleor in
purt of any moness, obligations or Babifities then or thereatler due o the Chargor foom any
ather Seeurity Party or o demand or aceept any secuﬁﬁf in respect thereof, or 1o sssigﬁ the
saimsoF charge t‘im SHE 85 muﬂi‘v; okt take any step to enfwos sy r;gh!: agrinst amy other
Secmw Parey or m alr;um awy set-off or muxmar—a}mm againgt Loy other Security P:sirtgi orin
clalos or prove in mmpem;sm with. Lhc i&mier in the Bamkmgamy, 1;::;&15;&&11011 er mmlmmuga
of up have-the benefitof any :&mre i any pﬁ"ﬂﬂﬁm or composition {hosmm, sty other Senuriry
Pm:m or in any ether serivity now ?: hem.fter hed iay the Lﬂndx:r

B E Namrﬂhﬁtandmg rﬁ:m prm:smna aof Clawse 38.1 abﬁ% the Lﬁnﬂxr &y 2Ry
Rmsmr may at any time {m‘h%ih::r bafors or after the conInceit of haz:kmgtf; ¥ or
liquidation or winding-up of any other $e<;mmr;¢ Parpy) by fotics tn wrlting 1 the Charger:

(ay  waive the effert of Chas 387 1o such extent s the Lender moy desm fit;

{f)  require the Charger to exareise any tight widch they may have sgainst any
uthor Sesurity Party including witheur limitation, the sightto be repaid any
stm owing W the Chaigor by such other Seonrity Party,

39, TNDEMNITY 1O L}ZNDER AND R‘EC’%&WER

‘l"tm Chargor herehy agreey m indemnify bmh tha Lander and {he Receiver
against oll losses, actions, claims, sxpenses, demands and lisbilites whether in goniract ton
ox otkerwise now ot hereafler incurred by the Leader or the Reéﬁivm or by any manager,

agent, offieer or empiﬂyea Tor wihinse lia%:ﬂhty, ast or orission the Lender or the Raceiver

may be snywesable or for an;ahmg. ¢ er dmitted to be done brthe Lenderor the Recelver

ot by aiy manager, agent; officer or employes of the Lender orthe Receiver, i the exeeution

Augpare 7, 2003
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or purported exnecution of any af the pvc;wr;m, aushmnhas ar disa:rmmna vested tn it or him
under this Debentore under any of Sie Steurities ar otherwise, or ac;c:asmnmﬂ Ty amy bresch
by the C}]alfgm of ey of i covenanis or z:-t_im.ﬁ_i:)}igmmns 1o the Lender! The Chargor shail
50 indemnify the Lender and the Receiver oa demand and shall pay igterest on the sums
d;mﬁmded at the rate of interest applicable from time io Hime as ma}f:he sharged by the
Lender's comymurcial bank on wnauthorised overdiafis,

44, EFFECT OF DELAY OR OMISSION BY LENDER

No-delay or vmission of the Lender inexersising suy right, power ot privifege
ander this Debentirs shall eperate &8 a waiver tereof or siall impair such right, power ar
pmﬁ:s“ﬂ s s&nal 1 amy amgic o pariial memsz of sy susjl right. lpower or privilege
preclods any mrﬂm* esroive of such right, pqwer or privilege or the egercise of any other
yight, mwe: ot yrm’éege A wsuwr by the Lan{iex shall only be effective i in wrmng anwd
signed on behalf of_ the Lendar b}v & Manager, Ceneral Man_agﬁr, Direstor or Dfﬁmm Tha
rights and remedies of the Lender ;:@m*ia%zi in this Debenmre arg tfnmn;:latiw_ #nd mot
exalusive of any dghis ov remedies ;mc;ﬁdgd@y '!axsm . '

41, ‘&ﬁ$ﬂELLéﬂE{}iES PRGWSIGE‘E
Exclusion of Sfammry Hestrietion o ﬂoﬂmmaﬁm
41.1  Sertien 20 of the ﬁanwyﬂncmg At {mammmg the right of eonsolidation)
ount ar anyt of the

shall not Ppp 710 this Debenture, the Cha:gw ey Dabt Service Ac
,,%::urams and in dddition and w:thwi }Jrﬁ]ﬂﬁlﬁﬁ o any right of ¢ Lan&cldaﬁ{kﬁ none of the
property of the C]mgﬁr whaa.h a the dam h»ermf is or which at any | i bereadier shall

Becnme- sub;vm W 3 mevignee o rﬁ Fos in favour of ot mami it the Dender shall (&m&pt

with the priov weittsn consent of he Lends.r‘;’ betedenmned eyt o wx{mem of ot ani ly ail

mm&}*ﬁ thereby secvmed bug als:.; all TOneys sm:ru:i bg tl:uﬁ ﬁ&bﬁ&mﬁ

Endorsement fn Accordince with Section 9§ of Compuiies Act

412 The Churpur shedl doly s'tsmp“ihis Debentury and canee the same or o copy
thereef 1o he éﬁb exadmrsed in deoordante mih the requirements of Sex:imn 598 of the
Cormpanles ‘&ct with amg,w of the Cr::mf cabe of Rﬁg:stmtmn referred to In that Secting,

Iéegiﬁiraﬁw of Cha;r‘mas”

41.3 *I‘he: Chargor shafl, within fvanty-ona (21 deysofthe sag;mng hgmrf deliver
ar canse fo be debivared to the Rﬂg;stmr of Cﬂmpgmes thase. partioulers and Aoctmnts
resuirnc to be delivered by Section 93{ Lyofiha Cam;:names Act in espeot ofthia Debenturs,
fhe Charpe over Debit Service Mmum aw:i any. ather relevint collaterat sf:x:m:ty {inclading
the Securitizs) and at all times dunng the contimanes of this smumy e comply with all the
refuiremints of the Conpaniss Act which ff;‘ggp;}iwab}e o the C?ha;gm‘,
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Partientars of Form 164
454 The Chargor shatl prosz 1 that particulars in such: form . ﬁm Taader ey

request of th restrictions comtaingd in fhis Debentors on the A gﬁt af ih& C Emrgnf 1o create

mortgages or Charges are includsd i fhe Parteulars of fﬁhﬂrgﬁ sént 1o the Registrar of
{Eempanxs_ st o Section 93 of the Companiss Act '

Nutices and Demandg” 7 7
415 Ay demond or tatied ider Wis Debénture may be propedy and effeciaily
miade- g;i#m dnd gsrved on the Chargeir sty tin"aé by e or mhm iustresmeat i writing:
m’-gﬂgd.w, e Tender oron im-h:h

&

v way of s, dlseoiogs, mmgsﬁs :mﬁng TANBgRrS,

aslatmr IRIRRES, of z:rfiim:rs o “&y it zmma:z at-Tow, AEEDL, cledk ze otber paraon
suthorised. either in wnnug or araily vy the Lender and sddeessed fo the ﬁhargm and
delivered by band, sent by registened postorby cablgor f:wsm b tramsrisdssion to ifs ddedvisss
hmemhcfﬁm ap{;ﬁemg i fois Debennm: o AHy ‘ablaoF fm&nmdﬂ addeass althe thgm.
andevary ek demand aad. notive shall e r:[amma«fi to have hmn gwm il served T e cane
of hand delivery ot the tiime it way s delivisnd i thie CHsE & E"fﬂgisbere:i poston the Hith (5th)
day Eallowing the poyting theseed fno{wﬁ:stanmg tizz.s,t it may be undeliverad or refumed:
mduh%mﬁ’; dnd in pmn»mg such service i shﬂl T ::uﬁ" gient to prove that the demand’or

: ‘ i ; : _'mlimmm-afc: ol o
fmsuml;: mbmxssmr o ﬁm dait aff das;mmi: {zf‘smh aiam lna. Enmmm Bay} aranthe ﬁrst

Busmr:ss 333}* ful lmw:ag the dite of dﬂﬁp&tﬂb Hsame is g Busmms ’I}a}a Ta prcwmg.
’3&1“:‘1{'8 b}* post H shall be sufficient 15 pmw: “kltax the ﬂﬁc]uwm rmﬁmmmg the desand nﬁ‘
poties was pmpﬁiyaddmmd :égﬁ&rex! and: ;.’msi::d . anéf pc}st mﬁm i Farmaicn,

Esrchuielon from Claitey snd Eqaﬂ fins,
E ke paid ms‘i mr:},: miongys shall e
transfopible s sloresnid frég m,:m ind withoutsegard to any equities berovesn the Charpdref
the OWE PART arid ;xhaeﬁgismz orany 'rmeamm Holdie herafofihe GTHER PARY o
amy ra:ﬂ:t mi’scr-t:aﬁ’ of m*assmqiaim on the paﬁ of the Chargor amd the receipt of the iﬁmém Fe

41,6 ﬂw mﬁﬂma hprahy a;et:umd

the folder of this I?e:hz:ntum Tor the Bme bcmg for smh ey tnd Internst shial] b 2 gand
iﬂ"!ﬁﬁlhm“?'{: 1o [he. Chﬁ:rgar f-aa' 1he same.

Tacerifatency with Rals of Law
AU7 To the ez thet thie powees dod | provisions contained in this Debeature are
fneomsistent with sy ride of law or sty preisions the ;nffﬁ.\:c:t’ v.he.(rmfi i ca:;mbie of
being exclided or varied by agroamant ren stichrule of favk or srﬁmmw preiyvisior 15 in.ml::y-
eclided or varied apd the Jerms of this Debentire ghall prevail,
Lmb*hsz‘ Dot i‘d’fenind b‘{ Bﬂm in aflier Co-seriarities
41.8 The Cim’.rgﬂr agrees 'm bﬁ baﬂmi by this mhmm ﬁmwmmanﬁmg"
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faj  thatamy guhramee motigags, or other sef:umuas cotieinplated by the partfes
al any time 1o be issued by the Chargm' or by any othdr Eﬁcumy Party mey
st have been fasued, or myy become fnvalid or unsntasceable against such

other Seouricy FParm v

(b sy other ot o thing which mighr otherwise operas to release the Chargor
L fom any of the ohilgaions tx.é%eim cr iy the Charge cver Deby Sf-mcx;
Actount or &y other Security by which it is beund;

whether oz nut the deficiency er am':c:xr thing swas knosn to the Lender or any Receiver and
whether or nol notics Eé}m-éaf "Wy glven i -ihé Chargor, iti’s herely daﬁiaied and agm&d that
the Lender shall be at tiberty (without notice o the Chargar) fo ralegsi any other Se::::t:riﬁ*
Purty {of ey ot all of e asiets oflsu‘cﬁ wther S&wmy Party) frorn any of the Sevorides g
from any ebligetions lmposad in anggr:f die frregping and w tompound with o ctherwise
vary or agres 0 wiv e [sbiliey of ar W grant time or incalgence to or make other
amngﬁm&m with sy other Sﬁcumy Pargy or amy other persnn without prejudicing ov
af?ucmg the mzhls and remedies of the Lender a&,amsz ths Chmmr

42, SEVERABILITY

a

Any provision oftis D&E:mmm peohibited by or mﬂwﬂzl or unenforceatle

wndar any agpé icable lw aotunll ) app%mri by any court of cnmpszmm jurisd ietonshall, o the
extent | reguired by suph lﬁw b severed: imm this Debemtune and. ren»:imri muﬂ‘muw 3o fir .
,as ig p::ambig without modifying the mmmmng provisgons- of his Iihbmmm, Where,
hﬁwmwn the prevvisions of any such spplicable Iaw oy be wa:w:d they are hemeby walved
by thie Charger to the full z:xwmpemwed g such lawto the e.nsi ‘dmt this Debaaues shiall be

ancerdance with s wrms o the fuflest oxtent

a va!ac! and bmdmh g Debentaes enibrﬁ«.abie it

puasab!e:

43, CREBT AGREEMENT TO PREVAIL

The provisions of this Debamtore shall not Haitor in amy Toamner prejwdice or
affect the provisions of the Credit Agreement in respest of metiers not herein 5Pé€iﬁtﬂﬁ’\*
mnmdvzd for bust in the event of any mmmstmg}' or conflict betwsen the provishons of this
Debenturs and the pwwstms af the {meﬁat Agresroentin respoct of the samu speeilic maltcrg.
the provisions of e Credit A@mﬂmﬁm shall p,rmvml

44, CHOICE OF LAW
This Debentere shall be governed and eonstroed in accordance with the Lawes
of Jamalea,
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