2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: 79TH COMMERCIAL THREE LTD
Company Number: 14628949

Received for filing in Electronic Format on the: 03/05/2023 XC2PYWTK

Details of Charge

Date of creation:  25/04/2023
Charge code: 1462 8949 0001
Persons entitled: CASTLE TRUST AND MANAGEMENT SERVICES LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: JAKE MICHAEL WEBSTER

Electronically filed document for Company Number: 14628949 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14628949

Charge code: 1462 8949 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th April 2023 and created by 79TH COMMERCIAL THREE
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 3rd May 2023 .

Given at Companies House, Cardiff on 4th May 2023

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

Companies House s



' 79TH COMMERCIAL THREE LIMITED
- (THE COMPANY)

CASTLE TRUST AND MANAGEMENT SERVICES LIMITED
' (AS SECURITY TRUSTEE)

. DEBENTUREDEED
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14628849 and having its registered office siuated at Brook Houss, Southport Business Park, Wight
- Moss Way, Southport, England, PRE 4HQ (the *Company”).

0 in favour of

Castls Trust and 'Mana‘ga'mant Services Limited, incorparated in Gibraltar with incorporation -

- number 48030 and having its registered office at Suite 832, Europort, Gibrallar, as security S
. rustee on behalf, and for the benefit of, the Loan Note Molders {as defined below) (the "Securlty -
. Trustes”).

Pursuant to the Loan Notes {as defined below}, the Loan Note Holdsrs have made or intend
. to make sums avaliable to the Company.

- In consideration of the Loan Note Holders giving or continuing to give cradit and/or tending
- facilities to the Company through the subscription of Loan Notes, the Company enters info this
Debenture with the Security Trustes, '

“The Security Trustee agrees to hold the security created by this Debenture as security trustes
on behalf, and for the benefit, of the Loan Note Holders pursuant fo the terms of the Security
- Trust Deed,

T IS AGREED as foliows

1 Interpratation
1.1, Definitions

in this Debenture, each of the Tollowing expressions has, except where the context
otherwise requires, the meaning shown cpposite i

Administrator means an administrator for the purposas of SQhéé'u}e B1tothe !nSeivency Act
. 1988 (as inserted by section 248 of, and Schedule 16 to, the Enterprise Act 2002);

Assets means all of the Company's undertaking, property, assets, rights and revenues,
whatever and wherever in the world, present and future, and Includes each of any ofthem; -~

' Company Business means development and construction of residential and commaersial
- property directly or indirectly via subsidiaries of the 70" GRpP Lirnited;

Debts means all book and trade debis, other debts, rental and other income, receivables and
liabilities of any kind whalsoever now or at any time in the future (and from time 1o fime) due,
. owing, oulstanding, or payabie to, or for the benefit of, the Company including but without
limitation all monies from ime to time standing to the credit of its accounts with any bank,
. financial institution or other person; '

- Event of Default means any of the following evenls or circumstances:
&) the Security Trusiee or any Loan Note Holkler demands the payment or discharge of

- allorany part of the Secured Liabllitles in accordance with the Loan Notes and the _
 Company fails io make payment in accordance with such demand;
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commences negotiations with any one or more of iis craditors with a view o the
general readjustment or rescheduling of s indebtedness or makes a general
. assignment for the benefit of, or a composition with, its creditors;

(] the Company passes any resclution or takes any corporate action, or a pelition is
- presented or proceedings are commenced, or any step is laken by the Company or
~any other person for ils winding-up, dissolution, administration or re-organisation or
for the appoiniment of a receiver, administrative receiver, administrator, rustee or
similar offficer of it or of any or all of its revenues or assets;

- "{d) - a distress, exacution, attachment or other legal process is levied, or enforced on or
' - susd against, all or any part of the assets of the Company and remains undischarged
- for B business days;

(e} anencumbrancer takes possession of the whole or any part of the revenues or assels
- of the Company; or -

(. ontha convening of any meating of the members of directors of the Company to L
- conslder a resolution to wind up the Company or put it into administration:

(@ - on a resolution being passed or an order being made for the winding up, dissolution,
- administration or re-organisation of the Company; '

{h}'-_-. _' on the appoiniment of a lguidator or an adminiaﬁa‘ai@r"(wheiher out of court or
' . otherwise) to the Company;

{ . onany persons levying or attempting to levy any distress, execution or other process -
. against any Security Assets;

_ {j} - onthe Company ceasing to carry on business or a substantial part ofitor ceasing
- lo bea going concern;

ok | on the Company stopping making paymenis to its craditors or giving notice to creditors o
' - that it intends to slop payment;

| { . onthe Gompény creating or attempling o create a lrust over any of the Fleating
- Charge Assels:

{(m}  onthe helder of any other Security Interast whether ranking in priority to or parl passy
: - with or after the charges and security contained in the Debenture or the Company
- appointing requesting the appointment of, and administrator, an adminisirative
recelver, receiver, manager or receiver and manager in respect of the Company, or

o m _ - any fluating charge granted by the Company to any person crystallizing for any reason
' . whalsoever; '
(e}~ any event occurs in relation to the Company which is analogous to any of thoss set '

- out in paragraphs (8} {o (n) above;
Fiaatiﬂg Charge Assets means those of the Assets that for the time being cém'prised in
- the floating charge created by clause 4.1 (Floating charges) but only insofar as concems
- that Tivating charge;

- Further Loan Notes any loan noles issued by the Company from time 1o time afier the date -
- of this Deed (cther than the Original Loan Notes) and expressed to be secured by this Deed;
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Insurance Contracts means allinsurance and assurance contracts and palicies now orin
- thefuture held by or ctherwise benefiting the Company;

e which relate io Asaé!s; or
| by - which are now or in the future éeposéteﬁ bythe Qam;afany;.

Intellectual Property Rights means palents, trademarks service marks, and registerad
designs, and any applications forany of them. unragistered design rights, copyright, daiabase
rights and rights, litle, interest and benefits in respect of domain names, iogo, gebup, computer -
 and software, brand and trade names know-how and trade secrets and all other intellsctual _
- property rights and alf rights under any agreements relaling to the use of explioitation of any such
rights (including for the avoidance of doubt the right to receive revenus or rovalties) and, in
each case, any exiensions or renewals of and any applications for, these rights; :

Land inciudes freshold andieasahold andanyotherestatein, land and (oulside England and
Wales) Immovable property andineach case all buildings and structures upon and all things
affixed toLand (include frade and tenant's fixtures) now or in the future owned or held by,
or otherwise benefiting, the Company;

Loan Notes means the Original Loan Notes and any Further Loan Notes:

Loan Note Holders mean the holders of any Loan Notes from time to time; and Loan
- Mote Holder means any one of them;

Original Loan Notes means the 78th Commercial Three Limited £25000,000 Seras Afe D
- fixed rate secured loan notes 2024 for 364 days issued by the Company pursuant to an instrument
executed by the Company and dated on or around 25 Aprll 2023 for the purpose of raising fnance
- for property acquisition, investment andior development;

. Recelvables means all sums of money receivable by the Qa‘mpaﬁny now of in the future
. consisting of or payable under or derived from any Secured Assets: o

_ Receiver means 2 duly qualified receiver or receiver and manager or, where permitted by law,
- an administrative receiver of the whole or any part of the Secured Assets and that term will
- inciude any appointee made under a joint and/or several appointments;

Secured Liabilities means all amounts which are or may become payable in respect of .
principal, interest or otherwise and all liabilities, presant or fulure, actual or contingent,
incurred solely or jointly and whether as principal or surety by the Company to the Loan
Note Holders pursuant to the Loan Notes, together with interest, discount, commission
and all other charges, costs and expenses and references to the Secured Liabilities

- include references to any of them:

- Security Assets means all assels, rights, interasts, undertakings and property of the Company .
- or any of them the subject of any security created or expressed o be created by or pursuant .
+ o this Debenture;

o Securlty Trust Deed means the security trust desd entered into between the Securily Trustes, |
the Company, and the Loan Note Holders and dated the same date at this Dabenture;
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""" Securities means all loan notes (including the Loan Motes), stocks, shares, debentures,
debenture stock, loan stock, bonds and securities issues by any company or person {other
-than the Company} and all other investments {as listed in Part il of Schedule 2 {0 the
- Financial Services and Markels Act 2000) including all rights and benefits arising and all
Cmoney payable in respect of them, whether by way of conversion, redempiion, bonus,
- option dividend interest or otherwise; now or in the future held or owned by, or otherwise
- banefiting, the Company,

- Securlty interest means any mortgage charge, pledge; lien, assignment, encumbrance, right - o
- of set off or securily intersst whatsoever howsoever created or arising or any other agreement -
arrangement or court order having substantially the same economic effect as the foregoing;
L and

- Becurity Period means the period beginning on the date of this Debenture and ending on the
- date on which the Security Trustee is satisfied that all Secured Llablliies have been
- unconditionally and irrevocably paid and discharged in full.

1.2 Conslruction
- in this Debenture, excapt véham the context otherwise r&qui%&s; o
) references to the Loan Note Holders, the Security Trustee ah'd tothe Company Includs

- references to their respective successors in title and assigns;

© (b} references to any deed, instrument, certificate, agrsement, or contract {including this
Debenture) or a provision thereof shall be construed as a reference to that deed,
- Instrument certificate, agreement or contract or provision as from timetotime varied, -
- notated. amended, supplemented orreplaced; '

{2} . refarences to any siatule or other legisiative provision shall include any stalulory or
legislative modification, re-enactmant or any substitution of such statute or provision
and, where applicable, any equivalent statute orlegislation in another jurisdiction;

{dy @ time of day is reference to Londontime;
{8} ~ words importing the plural include the singular and vice versa;
n N referencas to person shall be eonstrued as a raferencelmﬂaﬁy ?QFSQﬂs firm,

. company corporation, government state or agency of a state or any association or -'
- partnership (whether or not having separate legal personality) of twoormore of the .
- above; and
o {g'} a person who Is not a party to this Debenture has no right under the Confracts {Rights

of Third Parties) Act 1999 or any similar applicable legislation to enforce or to enjoy
the bensfits of this Debenture. -

1.3 Headings
" The headﬁfngs'in this Debenture shéﬂ not affect its §n§ergreiazie'n,

3. Covenant to pay
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discharge on demand the Secured Liabilities on the date(s) on which such Secured
- Liabiiities are sxpressed to become due or apply and In the manner provided for inthe
~daocument under which liability for such Secured Liability arises. '

3. Flxed security

3.1 The Company as continuing security for the payment, discharge and performance of all
“Secured Liabilities at any time owed or due to the Loan Note Hoiders, charges In favour
- of the Security Trustee for it to hold on behalf, and for the beneflt, of the Loan Note Holders
- pursuant o and in accordance with the terms of the Security Trust Deed, by way of first .

fixed charge:
{ay  allland; _ e
(B to the extent that thay' are not Land all plant, machéﬁer}!,'caméuters; vehicles,

- furniture, office or other equipment, and other tangible moveable property, now or at
any time in the future (and from tims to time) owned or held by, or otherwise banefiling,
the Company (and any part thersof, together with all spare parts, replacemants,
- modifications and additions thereto) and the benefit of all contracts, licenses and
- warranties relating to them; '

e} aliDebts;

{d) ail claims which are due or owing o the Company now o in the future and

- from time 1o time);
{a} all Securitles; |
o  the Insurance: Cortracts togethar with érs rights and interest in the Er;slwahc’a. o
- Contracts;
| {@) | all of the Company's present and future goodwill;
N (1)) o all of the Company's present and future uncalled cépééa!;.
Ry -. ~_all of the Company's present and future Inteflectual Property Réghts and,'ts:;*-' -

~ the exient that any Intellectual Property Rights are not capable of being
charged, whather by reason of lack of any third party consent which is required,
- or otherwise, the Company assigns and agrees to assign in favour of the .
- Security Trustee allits right, title and interest {if any) in and to any all damages,
- compensation, remuneration, profit, rent, fees, rovalties or income which the
. Company may derive from such Intellectual Property rights or be awarded or
- entitled to in respect of such Inteliectual Property Rights:

(i ~ alirade secrets, confidential information and know-how owned or enjoyed by
. the Company now or in the future in any part of the world; and '

.(k) . the benefit of all instruments, guarantess, charges, pledges and other rights now

- or in the fulure avallable to the Company as security in respect of any Assef itself
subject to a fixed charge in favour of the Security Trustee.

a4 - Fiéaién'g charges
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Secured Liabilities, charges in favour of the Securily Trustes for it o hold on behalf, and
~ for the benefit, of the Loan Note Holders pursuant to and in accordance with the terms of
-~ the Security Trust Deed, by way of first floating charge all the Assets which are not
- effectively chargad by the fixed charges delsiled above,

; 4.2 The Company undertakes io the Security Trustee that, save as expressly permitled by the
Becurily Trustee In writing, # will nol:

o iay take any other step referred to in clause 9 (Covenants relating to iand & other
- . assets) with respect fo any of the Floating Charge Assets; or

T b} sell, transfer, part with or dispose of any of the Floating Charge Assets except by '
' - way of sals in the ordinary course of business; or

~{c} - creale any morigage or any fixed or floating charge of other securily over any of the '
. Floating Charge Assets (whather having priority over, or ranking pari passu with or
subject o, this floating charge).
i

Conversion of Floating Charges

43

-~ {a) By notice: Subject to the Insolvency Act 1986, the Securily Trustee may by noticeto
the Company convert the floating charges created by this Debenture inlo specific
charges as regards all or any of the Company's assets. rights and property specified
in the notice at any time.

{b) - Automatic conversion: Subject o the Insolvency Act 1986 and ciause 4.3(c) below,
- the floaling charges created by this Debenture shall (in addition to the circumstances
in which the same will ocour under general law) automatically be converted (without
any notice) into fixed charges over the assets, rights and proparty of the Company
~ upon the ocourrence of happening of an Event of Default. '

{c) Moratorium: thefloating charges created pursuant toclatise 4. 1 {Floating Charges)- o
- may not be converled intofixedcharges solely by reason of; -

{1} the obiaining of a moratorium: or
(i} - anything done with a view to oblaining a moratorium under Schedule A1 of |
the Insolvency Act 19886, :

44 Paragraph 14 of Schedule 81 to the Insclvency Act 1986 {incorporaied by Scheduls 18 of the
. Enterprise Act Z000) shall apply to all floating charges created pursuant to this Debenture.

- 4.5 Al any time afler the floating charges have been converted lo specific charges, the Security
- Trustee may by notice subsequently reconvert it inte a floating charge by notice in writing.

Delivery of documents of title ets. and reqistration

5.1 The Company shall on the date of this Debenture hold and retain during the Security Period,
all deeds, certificates and other documents of title reiating to the properly charged pursuant fo
this Debenture {including any lease of licenses relating to it
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5.2 The Company shall at any lime as required by the Securily Trustee make available upon
requast, or have available, documentation relating to Loan Notes and the Security Assels io
facililate Inspection at any reasonable time and give any instructions and take any actions the
Security Trustes may require to achipve s,

- 5»3. - The Company shall, if requested by the Security Tristee in the event of a default only, exscute
' all such documents and do all acts that the Security Trustee may reasonably require to record
the interest of the Security Trustee in any registers refating to any registered intellectual

~ property rights,

54 The Qam;}aﬁg undertakes io ragister all property interests on a prémgﬁi hasis in its own name
- or of that of a whollyowned company under its management and confrol,

5.5  The Company cerifies that the security inlerest created under or pursuant to this Debenture o
- does not conlravene any of the provisions of the Memorandum or Arlicles of Associstion or
- other constitutive documents of the Company.

) 56 The Company underiakes not 1o amand, vary or waive the terms and condifions relatingioany -
insurance contract without the prior written consent of the Security Trustee.

6. Rights under Securlties

6.1 Unless and until this Debenture becomies enforceable or the Security Trustee direcis otherwise
all and any cash dividends paid in respect of the Securities or any of them received by the
Security Trustee (or its nominee) (if any) shall, on request by the Company, be released to the
Lompany.

62 Sub}&ai to clause 6.1

{m) all and any dividends and other distributions aceruing on or deriving. from the
Securities, loans or other financial transaction {notwithstanding that they may have
- accrued in respect of an earlier period) shall if received by the Company be hald on
account and paid a first priority payment to the Securily Trustee on or before the due
 dafes agreed until all amounts due to the Security Trustes in respact of that
accounting period are full discharged;

(b} - allamounts paid will be sent to the Security Trustes by faster payrﬁant or CHAPS bank
' trangler;

{e) - the Security Trustee may in the event of default exceeding 30 days exercise {and may -
only then exercise) all voling and other rights and powers (by statute or otherwise) -
attached (o or conferred on the Securitiss in such a manner as the Securlty Trustes

© {in its reasonable discretion) thinks fit and the Company shaill, and shall procure that
any nominee of the Company shall, comply with any such divections of the Securly
. Trustes; and

{d)y - the Company, only in the event of a default excesding 30 days, shall call any
- meetings or class meetings of the holder of the Securilies, to appoirt provies and
- exercise all voling and other rights and powers which may at any dme be
. exercisable by the holders of the Securities as the Sacurity Trustes may from time
{0 ime direch. '
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- 5.3 The rights and powers altached to the Securities shall include (without limitation) all
- powers given to trustees by sections 10(3) and 10{4) of the Trusiee Act 1825 (as
- amended) In respect of sacuriies subject 0 s trust and shall be exercisable without any
-need for any further consent or authority of the Company.

7 Priority of charges

'.?51 - Any fixed charge 65’ loth'er fixed sécurity the Com.pény creates in the Secuﬁiy Trustee's
favour will have priority overthe floating charge created by clause 4.1 (floating charges)
" uriess the Security Trustee siales otherwise. '

7.2 Any debentures, morigages or charges (fixed or floating) which the Company creates in’

- the fulure shall be expressed to be subject to this Debenture and shall rank in order of

.. priority behind the charges created pursuant to this Debenture save for those created in

.- the ordinary course of the Company's business and save as where agreed ctherwise by
the Securlly Trustee.

8. Collection of receivables

8.1  Subject to clause 6 (Rights under Securities), the Company shall collect and realiss all -
Receivables and immediately on receipt pay all money which it receives in respect of them -
- into the Company's bank account which may only be used to pay the on-going operational
- costs of the business as approved by the board of directors of the Company. The
Company expressly undertakes not to charge, factor, discount, assign, postpone, .
~ subordinate or waive its rights in respect of any Receivables in favour of any other person
or purpese to do so. o '

9. Covenants relating to land and other assets

‘8.1 - The Company shall:

{a) keep its land, plant, machinery, computers, vehicles, office or other equipment in -
- good and subsiantial repair and condition;

{b) . perform and observe in all material respects all the covenants, conditions and
stipulations (whether as landlord or tenant) in any lease, agreement for lease or
other right to occupy in respect of any of its Land and shall not do or permit to

- subsist any act or thing as result of which any such lease, agreement for lease or
other right to eccupy may be subject to determination or right of re-entry or
- forfeiture prior to the explration of its {erm:

“(2) - not atany time sever or remove any of the fixtures forming part of its Land or any
' . of the plant or machinery (other than stock in trade or work In progress) on or In
- Its Land if lo do so would reasonably be expected to have a materially adverse

effect of the value, saleability or use of the Land:

{d} . - comply with ali planning laws and regulations and the terms of any authorization |
- in respect of any such planning laws and regulations, in each case relating to any -
o ofits Land end '

(e} - promptly notify the Security Trustee of any indication that any of the Land is or
- may be listed in a register of contaminated land or contaminative use, or similar
reglster or If any environmental or other condition exists which could have a =
material adverse effect on the value of the Land or the Company's business.
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- Trustee: _ _
L (a) §mnt or agree to ?gzaﬁt {(whether in exercise of of indegénden!éy of a'n'y. staiuﬁaff L

- " power) any lease or tenancy;

- {b)  agree to any amendment or waiver or surrender of a.ny feasé or tenancy; |
o) commence any forfeilure proceedings in respect of any lease ortenancy; | o
(d} - - part with possession or confer upon any person any contraciual license o rightto

DUCURY, |

| {e) - consent sé any aséégﬁmaﬁ& of anf tenant's interest unéef' any iease Qrtenéncy;

{f “agree o any rent review in respect of any leaseor lenancy; or .
- (g} : serve any nolice on any former tenant under any lease or i&rzahcy’ {or ény guémnﬁﬁf}

. of that former tenant) which would entitle it to a new lease or tenancy in respect of all
or any part of lis land.

8.3 If the Company fails to comply with any of the undertakings In this Clause 8 and 2 loss of .
- income arises to the Security Trustes as a direct result of depearture from the declared ;
business plan and method of approved operations then, and only then, will the Securily
- Trusiee be enitled to do such things as § considers are necessary or desirable to remedy
- . suchfallure. The Company shall pay the costs and expenses of the Security Trustee incurred
- in connection with any action taken under this Clause 9.

- 10.

- 10.1 The Company shall not, without prior written consent of the Securily Trustes:

{2) create, agree to creats or permit to exist any trust, interest or Security Interest .
- {(howsoever ranking in point of priority} of any nature whatsoever {including such as
arises by operation of law or any enactment) in, over or affecting all or anypariofits -~
. assels, rights or property which would adversely affect thelncomerights of the Security .~
“Trustee; or :

(b} part with, grant or enter inlo a lease of, sell transfer, assign or otherwise dispose
of (including by way of declaration of trust) all or any part of ils assets, rights or
- property orany interest in therm or agree to do so which would adversely affect the
- incorme rights of the Security Trustee.

- 11. - Further Assurances
11.1 The Company shall upon request from a Security Trustee in the event of a default
exceading 30 days consider to execute any document and do any other act or thing (in
- either case, at the expense of the Company) which the Security Trustee may reasonably
- specify for protecting, preserving or perfecting any security created or intended to be
- creatsd by this Dsbenture,

12. - Enforcement
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without prejudice io the powers conferred on it by virtue of the Law of Propearty Act 1825,
- shali be enliled o sell andior dispose of all or any of the Securily Assels sublect o and in
accordance with the terms of the Security Trust Deed, The Sscurity Trustes is authorised
to transfer or otherwiss dispose of any security asset and to give good discharge for any
_monies received by the Securily Trustee In exercise of such power of sale & or disposal.

43, Continuing Security

13.1 The security cmnsiitu.téd E}y théé Dsebénﬁim shall be cehiénumg, is made fﬁflaecurihg further
advances and will extend o the ultimats balance of the Secured Liabilities, regardiess of .
any intermediate paymant or dischargs in whole or in parl.

14. insurance

14,1 The Company must insure all insurable Assets with an insurance office or underwriter
Cacceptable to the Security Trustes against loss or damage byfire and such other risks as
the Security Trustee may specify from time to time. This insurance cover must be for the
o full replacement value and be index- linked The Company must also maintain all other
- insurances normally maintained by prudent companies with similar activities to it. o

14.2 The Company must punctually make all premium and other paymentis necessary io effect or
maintain these insurances and produce receipls for these payments at the request of the
Security Trustee. If, at any time, the Company fails to have the required insurance coverin -
place or fo produce any receipt on request or to deposit any policy with the Securlty Trustes
under Clause 5 (Delivery of Documents of Title elc and Registration} or on request, the Secwrity

Trustee may take out or renew any insurance in any sum and on terms the Security Trustee
 thinks appropriate and recover the costs of doing so from the Company. '

15, Administrator
5.1 Apoointment of administrator |

{a) Subject to the Insclvency Act 19886, at any time, but only from when Company has
' been in default for more than 80 days after this security becomes enforceable, the
_ Security Trustee may appolint anyone or more qualified persons lo be an Administrator
of the Company, o act together or independently of the other or others appointed {lo
- the exient applicable, '

'{5) ' '--A'ny such appointment may be made 'pufsuant 't:o-an appiécaiian io the court under -~
* paragraph 12 of schedule Bl of the Insclvency Act 1986 (appointment of administrator
by holder of floating charge. o

{c} - In this clause 18, qualified person means a person who, under the Insolvency Act
- 1988, Is qualified to act as an Administralor of any company with respect to which he -
-i= appointed, '
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16  Receiver

16.1 Appointmeni of receiver

S (&) Subject fo the Insolvency Act 1986, at any time, but only after S0 days following a
o default by the Company such that this security becomes enforceable the Security
. Trustee may further nofice appoint under seal or in wriling any one or more guallfied
- persons to be a Receiver of all or any part of the Security Asseis, to act together or
" independentiy of the other or others to the exient appiicable.

(b} - Inthis clause 18, a qualified person means a person who, under the Insolvency Act
1986, is qualified to act as a Receiver of the properly of any company with respect lo -
which he Is appointed or (as the case may require) an administrative receiver of such
Company. :

| 16.2 Powers of receiver

{a) Every recelver appointed In accordance with clause 16.1 {Appointment of Receiver)
E - shall have and be enlitled 1o exercise all of the powers set outin clause 18.2 (b) balow
in addition to thosa conferred by the Law of Properly Act 1825 on any receiver
_ appointed under the Law of Property Act 1925. If at any time there is more than one
- - Raoelver of all or any part of the Security Assels, sach Receiver may (unless
otherwise stated in any document appointing him) exercise all of the powers conferred -
. on a Recelver under this Debenture individually and to the exclusion of each other
Recelver, :

' (h) - The powers raferred to in tha first sentence Iiéf'csausg 16.2 (a} above are:

. {1 Take possession: to take immediate possession of, get in and collect the -
' - Security Assets whether accrusd before or after the date of his
appointment

(i) . Carmy on business: to carry on or manage the business of the Company as
he may think it or o coneur inor authorize the managemeant of, orappoint a _
~manager of the whole or any part of the business of the Company;

(i} Prolection -~ of assels: o make and effect all repairs, slieralions,
 impravements raplacements, developments, demolitions and insurances
{including indemnity insurance and performance bonds and guarantessiand =
- do all other acts which the Company might do in the ordinary conduct of its -
- business as well for the protection as for the improvement of the Security
- Assels and to commence and/or complete any building operations on any
Land secured pursuant to this Debenture and to apply for and maintain any
. planning permissions, bullding regulation epprovels and any cther _
. permissions, consents or license, in each case as he may In his absolute
- discretion think fit or concur in any of the foregoing '

- {vj . Emplovees and advisers: to appoint and discharge managers, officers, .

' - agents, accountants, servants, workmen and other advisers for the purposes
of this Debenture upon such terms as to remuneration or otherwise as he
may think proper and to discharge any such persons appointed bythe
Company, o
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and discretions conferred on him by or pursuant to this Debenture and/or of
-~ defraying any costs, charges, losses or expenses (ncluding his .
remuneration) which shall be incurred by him in the exercise of such powers,
: authorities and discretions or for any other purpsse, (o raise and borrow
U money either unsecured or on the security of the Security Assels or any part
I - of the Securily Assets either in priorily to the security constituted by this
Debenture or otherwise and generslly on such ferms and conditions as he
may think fit and no person lending such money shall be concerned to
- enquire as fo the propriety or purpose of the exercise of such power or io see
to the application of any money so raised or borrowed; '

vy Sell business: to sell or conour in seliing the whole or any part of any '
_ Company's business whether as a going concern or ctherwise;

{vil)y - Sell assels: io sell, exchange grant oplions o purchase, license, surrander

7 reiease disclaim, abandon. return, or otherwise dispose of, convert into
- maoney or realise all or any part of the Security Assels by public auclion or
private contract and generally in such a2 manner and on such terms as he
shall think proper or to concur in any such transaction. Without prejudice to

the genserality of the foregoing he may do any of these things for a
consideration consisting of cash. debeantures or other obligations. shares,

* - stock or other valuable consideration and any such consideration may be

. payable in a lump sum or by instalments spread over such a period as he
~may think fit. Fixtures, other than landlords’ fixtures, may be severed and

- sold separately from the property containing them without the consent of the

Company, and

(Vi General powers: to do all such other acts and things as he may consider
- desirable or necessary for realising the Security Asssis or any part of them
or incidental or conducive to any of the matlers, powers or authorities and
things ashe would be capable of exercising if he were the abscluls beneficial
owner of them and to use the name of the Company for all or any of such

pUrpoSes.
" 16.3 Remuneration
{a) The Sécuﬁty Trustee may from time to time, subj.act to Séctécéri 28 of th!e'inécwency .
Act 18886, fix the remuneration of any Receiver appointed by it. '
(h)" - Tha amount of such remunaration shall form part of the secured liabilities and
- accordingly be secured on the Security Assets under the security contained in this
Debanture,

) '_1‘?'- Expenses and indemnities

171 The Company shall be able to make such payments and give such indemnities that enable it
' fo properly operate lis business consistent with accepted practice underiaken by other
. reputable entities operating in the same business seclor,

o L R o 43
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18 Transfer and disciosure
- 18.14 'The-sez;uriéy Tru’stée "rhay s"’elolz aésign or transfer all or any of its 'rigfhts andfor obﬁgat%’an;s in
respect of this Debenture, in whole or in part, to any person or persons without the writien :
permission of the Company, L . -

19 Notices, communications and démands -

18.1 Subject to clause 19.3, any notice, communication or dernand under or in connection with this
Debenture shall be in writing and shall be delivered personally, or by post 1o the addresses .
-given in this Debenlure or at such other address as the reciplent may have notified to the other - _
party In writing and, if given by the Security Trustes, may be made or given by any manager,
officer or agent of the Security Trustee. '

18.2 Proof of posting or dispatch of any notice, communication or demand on the Company shall =~ -
' be deamed io be proof of receipt in the case of a lstter which is sent by first class pre-paid post
and is posted before the last coliection of letters from the letter box in which it was posted has .
~ been made on any day, at 10.00am on the next succeeding day upon which a delivery of letters
is made. :

18.3 The Security Trustee is not incorporated in England or Wales, so shall always maintain an
agent for service of pracess and any other documents in proceeadings in England and Wales or
any cther proceedings inconneclion with this Debenture. Such agent shall be Preston Turnbull
LLP, 2 Seething Lane, London, EC3N 4AT. Any claim form, judgment or other notice of legal
process shall be sufficiently served on the Security Trustee If delivered io such agent at lis

- address for the time being. The Security Trustee irrevocably undertakes not to ravoke such
appointment without notifying the Company of the appointment of a raplacement agent for
~ service. It shall be service for the Company to serve the process on ihe last known address in
. England or Wales of the last known process agent for the Securily Trustee nolified fo the
- Company notwithstanding that such process agent is no longer found at such address or has
ceased to acl,

20 - Hiegality and counterparts

20.1 If any of the provisions of this Debenturs is or becomas in any respect invalid, ilegal or
unenforceable the validity legality and enforceability of the remaining provisions of this
Debenture shall not In any way be affected or impairad theraby, '

- £0.2 This Debenture may be executed in any number of counterparts and by different parties to it in -
separate counlerparis each of which when executed and delivered shall be an original. All
such counierparis will together constitute one and the same instrument.

21 Security Trust Deed | | e
© 21.1 The Security Trustee holds il obfigations and fabilities of the Company and all the Security
Trustee's rights under this Debenture as Trustee on behalf of the Loan Note Holders pursuant -

- to the terms of the Security Trust Deed. '

21.2 The securily created by this Debenturs is created with the benefit of and subject to the
provigions of the Security Trust Deed, the provisions of which the Company hereby -
_ acknowledges including the Security Trustes's right to use monles received by it inrespect
. of the Secured Liabilities to reduce the Secured liabilities in arcordance with the terms of =
- the Security Trust Deed.

S T
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....................................................................

Trust Dead and this Dabenture, the terms and pmvisians as‘ !he Sesufsty Ta‘uai D&ed shall at
_all mas prevall and take precedence. .

- 22 Governing law and jurisdiction

22.1 This Debenture is governed by, and shall be construed i accordance with, the laws of England -
and Wales,

22.2 The Company irrevocably agrees that the Courls of England are t¢ have non-exclusive
jurisdiction to selile any dispute {including clalms for set off and counter claims) which may
arise in connection with the validity, effect, interpretation or performance of, or the legal

- relationships established by, this Debenture or otharwise in connections with this Debenture
- and for such purposes irevocably submits to the jurisdiction of such courls.

hereof this document has besn entered into and executed as 2 dead by tha par%sas
daza staled at the beginning.
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e g by a dirsctor in the presence of
8 winess

| Winess signﬁiurﬁ,.,;fm

WMWO%W% |
Sodnpock BusinessT k.

R R R
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" Director.............="

' B%rector!Secret
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