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Registration of a Charge

Company Name: 79TH LUXURY LIVING FIVE LTD
Company Number: 14254854

Received for filing in Electronic Format on the: 07/09/2022 XBC2THBS

Details of Charge

Date of creation:  24/08/2022
Charge code: 1425 4854 0001
Persons entitled: CASTLE TRUST & 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.

Chargor acting as a bare trustee for the property.

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: KATIE WESTWOOD

Electronically filed document for Company Number: 14254854 Page: 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14254854

Charge code: 1425 4854 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th August 2022 and created by 79TH LUXURY LIVING

FIVE LTD was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 7th September 2022 .

Given at Companies House, Cardiff on 9th September 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




CDated: . 26August2022

 79TH LUXURY LIVING FIVE LIMITED
- (THE COMPANY)

" CASTLE TRUST AND MANAGEMENT SERVICES LIMITED
(AS SECURITY TRUSTEE) -

.. DEBENTURE DEED
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THIS DEBENTURE smadeon: .. - 24th day of August 2022 -
" By: _
78TH_LUXURY LIVING FIVE LIMITED mserperated in Eng?amﬁ and Wales with znmrpemtmn _

B - number 14254854and having its registered office situated at Southport Business Park, Wight Moss
Way, Southport, England, PRB 4HQ (the "Company™). :

in favour mf'

- Castle Trust and Maement$amicas Limne, incorporated i in Gsbraitar with mmrporatmn .
- number 46030 and having its regisiered office at Suite 932, Europort, Gibrallar, as sscurity
. trustes on behalf, and for the bensfit of, the Loan Note Holders (as defined below) (the *Security
- Trustee™). 3

. Pursuantto the Loan Notes (as defined below), the Loan Note Holders have made orintend .
- io make sums available to the Company. '

- In consideration of the Loan Note Holders giving or continuing to give credit andfor lending |
facllities to the Company through the subscription of Loan Noles, the Company enters into this
Debeniure with the Security Trustes. h

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

IS AGREED as follows

3 1.1 Definitions

In this Debenture, ssch of the fallowing expressions has, except whars the context.
otherwise requires, the meaning shown opposite it

- Administrator means an adminisirator for the purposes of Schadule 81 fo the Insclvency Act
.~ 1988 (as insorted by section 248 of, and Scheduls 18 to, the Enterprise Act 2002);

~ Assets means all of the Company's undertaking, property, assels, rights and revenuss,
whatever and wharever in the world, present and future, and includes each of any of them; .

- Company Business means development and construction of residential and commarcial -
property directly or indirectly via subsidiaries of The 78™ GRP Limited:

- Debts means all book and trade debts, other debts, rental and other income, receivables and
- liabilities of any kind whalsoaver now or at any time In the future {and from time to time) due,
owing, oulstanding, or payable to, or for the bensfit of, the Company Including but without
limitation all monies from time to time standing to the credit of s accounts with any bank, -
financial institution or other person;

. Event of Default means any of the following events or circumstances: _
(a) the Security Trustas or any Loan Nole Holder demands the payment or ﬁiScharge' of

all or any part of the Secured Liabilities In accordance with the Loan Noies and the
Company falls {o make payment In ascordancs with such demand;
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~ (b} the Company is or becomes unable to pay lis debis as they fall due, or the Company

- tommences negotiations with eny one or more of its creditors with a view o the

- general readiustment or rescheduling of its indeblednass or makes a general
assignmant for the benefit of, or a composition with, its creditors;

{c) - the Company passes any resolution or takes any corporate action, or a petition is -
. prasented or proceedings are commenced, or any siep is taken by the Company or
- any other person for its winding-up, dissclution, administration or re-organisation or
for the appointment of a receiver, administrative recsiver, administrator, trustee or
similar officer of it or of any or all of its revenues or asssls;

C{d) a distress, execution, attachment or other legal process is levied, or enforcedonor
- sued agains!, all or any part of the assets of the Company and remains undischarged
~ for 5 business days; '

{8} - anencumbrancer inkes possession of the whole or any part of the revenues or assels
of the Company; or
B . onthe convening of any meeting of the members of directors of the Company to
' - consider a resolution to wind up the Company or put It Into administration:
{g)  on aresclution being passed or an order being made for the winding up, dissoluiion,
administration or re-arganisation of the Company;
O  on the appointment of a liquidator or an administrator {(whether out of court or -
otherwise) to the Company; '
Iy onany persons levying or attempling to !evy' any distress, executlon or other process
. agalnst any Security Assals;
) | - onthe Company ceasing to carry on business or a substantia! part of it or ceasing L

to bea going concem;

k) on the Company stopping making paymenits io its creditors or giving notice to creditors
- that It infends o stop pavment:

{) . on the Company crealing or allempting {6 create a trust over any of the Floating
- Charge Asssis;

{m) . onthe holder of any other Sacurity Intersst whether ranking in priority to or peri passu
~with or after the charges and security contained in the Debeniure or the Company
- - appointing requesting the appointment of, and administrator, an administrative

. receiver, recelver, manager or receiver and manager in respect of the Company; or

{n) . any floaling charge granted by the Company to any person crystallizing for any reason
. whatisoever
"(m) ‘any event occurs in relation lo the Company which is analogous to any of those set . -

out in paragraphs (a} to (n) above;
Floating Charge Assets means those of the Assets that for the time being comprised in
. the fivating charge created by clause 4.1 {Floating charges) but only insofar as concerns
- that floating charge; '

- Further Loan Notes any loan noles issued by the Company from lime io fime after the date
- of this Deed (other than the Original Loan Noles) and exprassed {o be securad by this Deed;
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-Insurance Contracts means allinsurance and assurance contracts and policles noworin
- thefulure held by or otherwise benefiting the Company; '

(a) which refate to Assels; or
{8 - - whichare now orin thefuture deposited by the Company; B

- Intellectual Property Rights means patents, iredemarks service marks, and registered -

- designs, and any applicalions forany of them. unregistered dasign rights, copyright, database

 rights and rights, title, interest and benafits in respect of domain names, logoe, get-up, computer
and software, brand and trade names know-how and trade sacrels and ali other intellectual
property rights and all rights under any agreements relating tothe use of exploitation of any such
rights (including for the aveidance of doubt the right to receive revenue or royalties} and, in - -
sach case, any extensions or renewals of and any applications for, these rights;

Landincludes freshold andieasehold and anyotherestate in, land and (outside England and
- Wales} immovable properly and ineach case allbuildings and structures uponand alithings -
- affixed to Land (include rade and tenant's fixtures) now or in thefuture owned or held by,
-~ or otherwise benefiting, the Company;

- Loan Notes means the Original Loan Noles and any Further Loan Notes;

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

. Qriginal Loan Notes means the 79th Luxury Living Five Limited £37,500,000 Series A and
- Series B Loan Notes for 1 year plus Series C and Series D Loan Notes for 2 vears Issued by
the Company pursuant to respective instruments execuled by the Company and dated onor
around 24 August 2022 for the purpose of ralsing finence for property acquisition, investment
- gndlor development;

- Recelvables mesans all sums of money raceivable by the Company now or in the future
consisting of or payable under or derived from any Secured Assels;

|  Receiver means a duly qualified recelver or recelver 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 jolnt andfor several appointments;

Secured Liabiiities means all amounts which are or may become payable in raspect of
principal, interest or otherwise and all liabllities, present or future, actual or contingent,
- incurred solely or jointly and whether as principal or sursty by the Company io the Loan
. Note Holders pursuant to the Loan Notes, togsther with interast, discount, commission .
- and all other charges, costs and expenses and references o the Secured Liabliities
- include references {o any of them:

- Security Assetls means all assets, rights, interasts, undertekings and property of the Company :
- or any of them the subject of any security created or expressed o ba created by or pursusnt
~ to this Debenture;

. Security Trust Desd means the security trust deed entered into batween the Security Trustse,
- the Company, and the Loan Nots Holders and dated the same date at this Debeniurs;
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- Securitles means all loan notes (including the Loan Motes), stocks, shares, debentures,
 debenture stock, loan stock, bonds and securities issues by any company or person (cther
‘than the Company} and all other investments (as listed in Part Il of Schedule 2 to the

Financial Services and Markets Act 2000) Including all rights and benefits arising and il

- money payable in respect of them, whether by way of conversion, redemption, bonus,

- oplion dividand interest or ctherwise; now or in the future held crownsd by, or otherwise
. benefiting, ihe Company;

- Security Interest means any morigage charge, pledge; lien, assignment, encumbrancs, right

- of set off or securily interest whalsoever howsoever created or arising or any other agragment

arrangement or court order having substantially the same economic effect as the foregoing;
and

Sacurlty Perlod means the period beginning on the date of this Debenture and em}ing onthe
~ dale on which the Security Trustes is satisfied that all Secured Liabiliies have been
~ unconditionally and iirevocably paid and dischargad in full.

"5.2"_ Construction
in this Debenture, excep! where thé contax eihar&ise .&'aquireS:

{a) references to the Loan Note Holders, the Security Trustee and iothe C'émpany' include
- references o their respective successors in title and assigns;

{b) . references io any deed, instrument, certificate, agreement, or contract {including this
- Debenture) or a provision thereof shall be construed as a reference o that deed,
. instrument certificate, agreement orcontract or provisionas from timelotimevaried,
- notated. amended, supplemented orreplaced;

ey : _references to any statute or other iegisiative provision shall include any sishitory or :
' - legislative modification, re-enactmeant or any substitution of such statute or provision
and, where applicable, any equivalent statute or legislation In another jurisdiction;

{d) - atime of day is reference to Londontime:
{a) . words importing the plural include the singular and vice varsa; -
- references to person shall be construed as a reference o any ?eman, firm,

- company corporation, governmant stale or agency of a state or any association or
- parinership {whether or not having separats legat personality) of twoormors of the
above; and

o .- &person who is nol a party to this Debenture has no right under the Contracts {Rights -
- of Third Parties} Act 1989 or any similar applicable legislation to enforce or to enjoy
_ the benefits of this Debeniure.
1.3 Headirias

. The headings in this Debenture shall not aﬁact lis iritarpréaiaticm.' o
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2.1 The Company as surely, covenanis with the Security Trustee that it wili pay or
- discharge on demand the Secured Liabliities on the daie(s) on which such Secured
- Liabilities are expressed lo become due or apply and in the manner provided for inthe
- document under which liabllity for such Secured Liability arises. '

3  Fixed gocurity

3.1 The Company as continuing security for the paymant, discharge and performance of all

: - Becured Liabilities at any iime owed or due to the Loan Note Holders, charges in favour
of the Security Trustes for it io hold on behalf, and for the benefit, of the Loan Note Holders .+
pursuant to and in accordance with tha terms of the Security Trust Deed, by way of first

- fixedcharge:
Aa) allland, .
() to the extent that they are not Land all plant, machinery, computers, vehicles,

furniture, office or other equipment, and other tangible moveable property, nowor at -

- any ime in the fulure {and from time to time} owned or held by, or otharwise benefiling,

~ the Company {and any part theraof, together with all spare parts, replacements,
madifications and additions thereto) and the benefit of all contracts, licenses and

- warranties relating {o them;

{¢}  ali Debis:

~o{d) o all claims whish .aras dde of owing to thalﬁﬁmpany now or in the future {and
: from tme o tme);

' (e)'. _alt Securities:
) the Insurance Gcnirécts tégéihér:wiiﬁ all ?ightg and interast in the .Erﬁsﬁmnca
Contracts;
- oy all of the Company's present and future goodwill; |
() - . all of the Company's present and future uncalled icapiiaié o
| i}y . all of the Company’s present and future Intellectual ngfeﬁy.ﬁights énd,’ to

the extent that any intellectual Properly Rights are not capable of being
- charged, whether by reason of lack of any thivd parly consent which Is required,
- or otherwise, the Compseny assigns end agrees o assign In favour of the
- Becurity Trustes all its right, title and Interest {if any) in and to any all damages,
- compensation, remuneration, profit, rent, fees, royallies or income which the
. Company may derive from such intelleciual Property rights or be awarded or
entitled to In respect of such Intellectual Property Rights; '

(i : ~all trade secrets, confidential information and know-how ownad or enjoved by
. the Company now or In the future in any parl of the world; and ;

| (k'}' . the benefit of ali instruments, guaraniees, chargss, pladges and other righis now |

- or in the future available o the Company as security In respect of any Assst itself
subiect to a fixed chargs in favour of the Security Trustes.
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4. .. Fioaling charges L

4.1 The Company as continuing securlty for the payment, discharge and performance of the

' Secured Ligbilities, charges in favour of the Security Trustee for it to 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 floaling charge all the Asssls which are not

- effeclively charged by the fixed charges detalled above.

4.2 . The Company undertakes to the Security Trustes that, save as expressly permitted by the '
- Security Trustee in writing, it will not; '

{a} take any other step referred to in clause 9 (Covenants relating o land and other
assets) with respact to any of the Floaling Charge Assets; or

(B} - sell, ransfer, part with or dispose of any of the Floating Charge Assets éxc}ept by
. . way of sale in the ordinary course of business; or

| €} . create any morigage or any fixed or finating charge or olher security over any of the
: Fioating Charge Assets {(whether having priosity over, or ranking pari passu with or
subjact to, this floating charge),

: 4.3  Conversion of Floating Charges

{=} By notice: Subject o the Insolvency Act 1888, the Security Trustee may by notice to
- the Company convert the floating charges created by this Debenture into spacific
charges as regards all or any of the Company's assets, rights and properly spacified
. in the notice at any tima.

- {b)  Automatic conversion: Subject to the Insolvency Act 1986 and clause 4.3(c) below, R
- the fioating charges crealed by this Debenture shall (in addition to the circumstances
in which the same will occur under general law) automatically be converted {without
~ any notics} into fixed charges over the assels, rights and property of the Company
upon the occurence or happening of an Bvent of Default, '

L (¢} Moratorium: thefloatingcharges created pursuant toclause 4, (Finating Chargas)'-
- may not be converted intofixed charges solely by reason of: '

N0 the oblaining of 8 moratorium; or

{ii - anything dona with a view io ubtaining 8 mara%mium under Scheduls A1 of -
the insclvency Act 1886,

4.4 Paragraph 146l Schedule 81 io the Insolvency Act 1986 (incorporated by Scheduts 16 of the
- Enterprise Act 2000) shall apply to all floating charges created pursuant o this Debenture.

.45 AL any time after the floating charges have been converted to specific charges, the Security -'
: Trustes may by nolice subsequently reconvert R into a floating charge by notice In writing.

5. Dellvery of documents oftitle oic. and regisivation

5.1 The Company shall on the dale of this Debenture hold and retain durihg the Security Périaci,-
all deeds, cerlificates and other documents of fitle relating to the property charged pursuant to -
. this Debeniure (including any lease of licenses relating io it).
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5.2 . The Company shall at any time as required by the Security Trustee make available upon
- request, or have available, documentation relating to Loan Notes and the Security Assets to
facilitate inspection at any reasonable time and give any instructions and take any actions the .
Security Trustee may require to achievathis,

. 53 The Company shall, if requestad by the Security Trustee in the event of a default only, execute
~ all such documenis and do all acts that the Security Trustes may reasonably reguire to record
the interest of the Security Trustee in any registers relating fo any registered intellectual

proparly righis,

54 The Company undertakes to register all property interests on a prompt basis in iis own name
or of that of a whollyowned company under its management and conirol. -

55 The Company ceriifies that the securily interest created under or pursuant to this Debenture
does not contravene any if the provisions of the memorandum of articles of association or other
consiitutive documents of the Company.

- 5.6 - The Company underiakes not to amend, vary or waive the terms and condilions relating to any
- Insurance contract without the prior written consent of the Security Trustee.

ihts under Securities

8.1 Unless and until this erehturebécomes enforceable aé’ the Secirily fmstae directs otherwise -
- all and any cash dividends paid in respect of the Securities or any of them raceived by the
Security Trustee (or its nominee) (if any) shall, on request by the Company, be released to the
. Company.

.62 Subjectto clause 6.1:

{8} all and any dividends and other distributions accruing 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 held on
. aceount and pald a first priorily payment tc the Securlly Trustee on or before the dus
dates agreed until all amounts due to the Security Trusles In respect of that
- accounting period are full discharged;

(b} ~ allamounts pald will ba sent to the Security Trustse by faster payment or CHAPS bank
-~ {ransfer;

{e) ~  the Security Trustes 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)
- aftached to or conferred on the Securities in such a manner as the Security Trustee
{in its reasonable discretion) thinks fit and the Company shall, and shall procure that
any nominee of the Company shall, comply with any such directions of the Security
- Trustee; and

. {d) - the Company, only in the event of a defaull exceeding 30 days, shall cali any
meetings or class meetings of the holder of the Securities, o appoint proxies and
- exercise all voling and other righls and powers which may at any time be o
- sxercisable by the holders of the Sacurities as the Security Trustes may from time -
to fime direat. o
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6.3 - The rights and powers attached io the Securities shall include (without limitation) ali

powers given {0 trustees by seclions 10(3) and 10{4) of the Trustes Act 1925 {as

 amended) in respect of securities subject to a trust and shall be exercisable without any
naed for any further consent or authority of the Company. '

. 7.1 Any fixed charge or other fixed security the Company creates in the Security Trustee’s
favour wili have priority overthe floating charge crealed by clause 4.1 {floating charges)
- unless the Securily Trustee siales otherwisa.

7.2 - Any debentures, morigages or charges (fixed or floailing) which the Company creaies in
the future shall be expressed to be subjsct to this Debenture and shall rank in order of B
priority behind the charges created pursuant fo this Debenture save for those created in _

. the ordinary course of the Company’s business and save as where agreed otherwise by
the Security Trustea.

- 8. Coliection of recelvables

8.1 Subject to clause 6 (Rights under Securiliss), the Company shall collect and reslise ali
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 io pay the on-going operationa!

- costs of the business as approved by the board of directors of the Company. The
- Company expressly underiakes not to charge, factor, discount, assign, posipone,
. subordinale or waive iis rights in respect of any Receivables in favour of any other person .
. af purpose o do so.

- Govenants relating fo land and other assets .

9.1 | The Company shalk

" {a) keep its land, plant, sﬁaécninéry,'ccmputersa vehicles, cffice or other equipment in’
- good and substantial repair and condition:

- {b)  perform and observe in all material raspacis all the covenants, conditions and
~ stipulations (whether as landlord or tenant) in any lease, agreement for leasa or
other right to occupy in respect of any of #s Land and shall nol do or permitio
- subsist any act or thing as result of which any such lease, agrezment forlease or -
other right to cccupy may be subject to determination or right of re-entry or
forfelturs prior to the expiration of its term:

(e} - not at any time sever or remove any of the fixiures forming partof its Land orany
- of the plant or machinery (other than stock in trade or work in progress) on or in :
. its Land if to do sc would reasonably be expected to have a materially adverse

.. effect of the value, saleability or uss of the Land;

- {d) . comply with ali planning laws and regulations and the terms of any authorization _
~ Inrespect of any such planning laws and regulations, In each caserelatingtoany
of its Land; and '

(e} . promplly notify the Security Trustee of any indication that any of the Land is or .
e - may be listed in a ragister of contaminated land or contaminative use, of similar
reglsier 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.

| 220824 LLS Debenture FINALY1



9.2 The Company shall not in the ordinary course of business, unless agreed by the Security .

Trustee: _
{a) . grent or agree to grant {(whether in'egéfctsé of or ih&ésﬁsﬁdeﬁtiy of any siatutory
power) any lease or tenancy; '
(b | ~ agree to any amendment or walver or surrender of any ieass or tenénay; -
- | {c) " commence any forfeliure proceedings in respact of any lease ortenancy,;
)] | part with possession or confer upon any person any contractual license ar'a'ég'ht.i.o'
' oocupy.
(&) consent to any assignmant of any tenant's interest under any lease orienancy;
A | . agree to any rent raview in respact of any leaseor tenancy; or
() | saerve any nolice on any former tenant under any leass or tenant.:y. .{isr any Quéfﬁhtéé) S

- of that former tenant) which would entitle it to 2 new lease or tenancy in respect of all
or any part of {5 land,

8.3 - If the Company fails to comply with any of the undertakings in this Clause S and a lossof
income arises to the Security Trustee as 3 dirsct result of depariure from the declared
- business plan and method of approved operations then, and only then, will the Security
Trustee be entiied to do such things as it considers are necessary or desirable fo remady
such fallure. The Company shall pay the costs and expenses of the Securily Trusies incurred
Iny connection with any action taken under this Clause 8.
10,

Negative Plad

10.1" The Company shail nc.#t,' without prior w'riit'ien'ccs‘esent. of the Security Trustes:

{=m) create, agree to create or permit fo exist any Wrust, interest or Security intersst
{howsoever ranking in point of priority) of any nature whatsoever (including suchas =~
arlses by operation of law or any enactment) in, over or affeciing all or any parl of its -
assets, rights or properly which would adversely affect theincomerights of the Security
Trusies: or _

(b} . partwith, grant or enter into a lease of, sell transfer, assign or otherwise dispose -
of {including by way of declaration of trust) all or anv part of its assets, rights or
property or any interest In them or agree to do so which would adversely affect the

“income rights of the Security Trustee,

11. Further Assurances | _

1.1 The Company shall upﬁn request from a. Securii:y Trustee in ltlhge ‘svant of g de?’a'u&f _
exceeding 30 days consider o 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
- created by this Debenture, '

S BRI
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) 12, Enforcement o . .- R

12.1 On or after the occurrence or happening of an Enforcement Event, the Sacurity Trustee,
- without prejudice to the powers conferred on it by virtue of the Law of Property Act 1828,

- shall be entitled to seli and/or dispose of all or any of the Sacurily Assets subject to and in

- accordance with the terms of the Security Trust Deed. The Security Trustee is authorised

- 1o transfer or otherwise dispose of any security asse! and to glve good discharge for any

5

monies received by the Security Trustee in exercise of such power of sale and ordisposal.

13.

13.1 The securily constituted by this Debenture shall be continuing, is made for se’curing'furiher

advances and will extend fo the ullimate balance of the Secured Liabliities, regardless of
 any intermediate payment or discharge in whole or in part.

" 14. Insurance

14.1 The Company must insure all insurable Assels with an insurance office or underwriter -
accaplable to the Securily Trustee against loss or damage byfire and such other risks as
the Security Trusles may specify from time to time. This insurance cover must be for the
~ full replacement value and be index- linked The Company must also maintain all other
- Insurances normally mainiained by prudent companies with similar aclivities io it. .

14.2 The Company must punctually make all premium and other payments necessary o effacl or
maintain these insurances and produce receipts for these payments at the request of the - -
Security Trustee. I, at any time, the Company fails to have the required insurance cover in -

- place or fo produce any recsipt on request or to deposit any policy with the Security Trustee
under Clause § (Delivery of Documents of Title ete and Regisiration} or on request, the Security
~ Trustee may take out or renew any insurance in any sum and on terms the Security Trusiee

.- thinks appropriate and racover the costs of doing so from the Company.

15, Administrator

15.1 Appointment of administrator -

{a) Sublect to the insolvency Act 1986, at any time, but only fromi when Company has
- been In default for more than 90 days after this security becomes enforceabla, the
Security Truslee may appoint anyone or more qualified persons to be an Administrator
- of the Company, to act together or independently of the other or others appointad (o
 the axtent applicable.

(b} | Any such appointment may be made pursuant {o an application to the court under o
- paragraph 12 of schadule Bl of the Insclvency Act 1988 (appointment of administrator
by helder of floating charge.

g} 5 " iIn this clause 15, qualified parson means a person whe, under Insolvency Act 1986,
. Is qualified to act as an Administrator of any company with respect to which he is
: appointed,
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=) Subject {o the iﬁsu!vgncy Ac! 19&6 al any fime, but cniy after 80 days fo!!ewmg &
- default by the Company such that this sscurity becomes snforceabls the Security
. Trustee may further notice appoint under seal or in writing any one or more qualified _
... persons o be a Receiver of all or any part of the Security Assels, to act togsther or
. independently of the other or others fo the extent applicable.

(b} - Inthis clause 16, a qualified person means a parson who, under Insolvency Act 18886,
: is qua&sﬁed to act as a Receiver of the properly of any company with respect to which
he is appointed or (as the case may require) en adminisirative receiver of such
Company.

16.2 P'i:aw?ers of receiver

(= Every receiver appointed in accordance with clause 16.1 (Appointment of Receiver)
- shall have and be entitled to exercise all of the powers set out in clause 18.2 (b)below
. in addition 1o those conferred by the Law of Property Act 1825 on any receiver
appointed under the Law of Properly Act 1925. If at any time there is more than one
~ Receiver of all or any part of the Securlty Asssts, each Receiver may {(unless
- otherwise staled in any document appolnting him) exercise all of the powers confarred
- on a Recelver under this Debenture individually and 1o the axclusion of sach other |
Receiver.

{b) - The powers referred to in the first sentence of Clause 16.2 {a) above are:
{i Yake possession: o take immediate possession of, getin and col !acs %he

© - Security sets whether accrued before or sfier the date of his
- appointment

iy 8y on business: to carry on or manage the business of the Company as
- he may think it or to concur inor authorize the management of, or appoint a
- manager of the whole or any part of the business of the Company;
Ly 8C assels: to mske and effect all repairs, alierstions,
imprﬁvemeni& ragaiacements developments, demolitions and insurances R
- {including indemnity Insurance and performance bonds and guarantees)and -~
- do all other acts which the Company might do in the ordinary conductof fts
business as well for the protection as for the improvement of the Security
Assets and to commence andfor complete any bullding operations on any
' Land secured pursuant to this Debenture and to apply for and maintain any
- planning permissions, buliding regulaion approvals and any other
permissions, consents or license, in each case as he may in his absolute
discretion think fit or concur in any of the foregoing

{iv) .  Employees and advisers: o appoint and discharge managers, officers,
' - agenis, accountants, servants, workmen and other advisers for the purposes

- of this Qabentum Lpon sueh iem‘%s as o remunseration or otherwise as he

"~ Company:

R EI
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------------ {v) Borrow monay: for the purpose of exercising any of the powers, authoriies
- and discretlons conferred on him by or pursuant to this Debenture andior of
defraying any costs, charges, losses or expenses (including his
- remuneration} which shall be incurred by him in the exercise of such powers,
authorities and discrelions or for any other purpose, to ralse and borrow _
- money sither ungacured or on the securily of the Security Assets or any part
. of the Security Assets efther In priority to the security constituted by this _
Debenture or otherwise and generally on such terms and conditions as he
may think fit and no person lending such money shall be concemed to
.- enguire as fo the propriety or purpose of the exerciss of such poweroitosee
- to the application of any money so raisad or bormowed:

(vi')- - Sell business: to sell or concur In selling the whole or any part of any S
' Company's business whether as a going concem or otherwise;

o {vl) - Sell gssets: to sell, exchange grant options to purchase, license, surrender
o - release disclaim, abandon. return, or otherwise dispose of, convert Inio
money or realize all or any part of the Security Assets by public auction or -
. privale confract and generally in such a manner and on such tarms as he
. shall think proper or to concur in any such transaction. Without prejudices to
the generality of the foregoing he may do any of these things for g
- considerafion consisting of cash. debentures or other cbligations. shares, -
. stock or other valuable consideration and any such consideration may be -~
- payable in a lump sum or by instalments spread over such a pericdas he - -
may think fit. Fidures, other than landiords’ fidures, may be severed and -
- sold separately from the properly containing them without the consent of the -
Company; and

General powers: fo do all such other acts and things as he may consider
desirable or necessary for realizing the Security Assets or any part of tham
or incidental or conducive to any of the matters, powers or authorities and _
 things as he would be capable of exercising if he were the absolute beneficial
. owner of them and io use the name of the Company for all or any of such -

purposes,

iy

16.3 Remuneration
{a) The Sasurity Trustee may from time to time, 'su&je’c! to Section 26 of the Enseivency B
Act 1986, fix the remuneration of any Receiver sppointed by i,
s {b) The amount of such remuneration shall form part of the secured Habilitles and

. accordingly be secured on the Securily Assats under the security containad in this -
Debenture, o

17 E:wéﬁaas and indemnitles

' 17.1 The Company shall be able to make such payments and give such indemnities that snable it |
o properly operate is business conslstent with accapted practice undertaken by other
N repuiable enfities operating In the same business secior.
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181 The Security Trustee may not assign or transfer all or any of its rights andfor obéigatﬁans in

raspect of this Debeniure, in whole or in pari, to any person or persons without the written
~ permission of the Company,

- 189 Hotices, communications and demands

18,1 Subject to clause 19.3, any notice, communication or demand under or in connaction with this

- Debenture shall be in writing and shall be delivered personally, or by post to_the addresses

given in this Debenture or at such other address as the reciplent may heve nolified o the olher

- parly in writing and, if given by the Security Trustee, may be made or given by any manager,
 officer or agent of the Security Trustee.

' ) :_ 19.2 Proof of posting or dispatch of any notice, communication or demand on the Company shall -

be deemad to be proof of receipt in the case of a letter which is sent by first class pre-paid post

and is posted before the last collection of letters from the letter box In which it was posted has

beesn made ohany day, at 10.00am on the next succesding day upon which a delivery of lefters
- is made.

- 19.3 The Security Trusles is not incorporated in England or Wales, so shall always maintain an

agant for service of process and any other documents in proceedings in England and Wales or
any other proceedings in connection with this Debenture. Such agent shall be Preston Tumbuli ~

- LLP, 2 Beething Lane, London, EC3N 4AT. Any claim form, judgment or other notics of legal
process shall be sufficiently served on the Security Trustes if delivered to such agent at its
address for the time being. The Security Trustes irevocably undertakes not to revoke such
appointment without notifying the Company of the appointment of & replacemant agent for
service. it shall be service for the Company o serve the process on the iast known address in -
England or Wales of the last known process agent for the Security Trustes notified to the .

- Company notwithstanding that such process agent is no longer found at such address or has
cessed io acl.

20 liegallty

- 20.1 If any of the provisions of this Debenture is o becomes in any respect invalid, ilegal or o
unanforceable the validity legality and enforceability of the remaining provisions of this
- Dabenture shall not in any way be affacted or impaired thereby.

20.2 This Debenture may be execuled in any number of counterparts and by different parties to f in -
saparate counterparts each of which when executed snd delivered shasll be an original. All
such counterparts will together constifute one and the same instrument,

21

- 21.1 The Security Trustes holds all obiigations and liabilifies of the Company and ali the Security
Trustes's rights under this Debanture as trustee on behalf of the Loan Note Holders pursuant
to the terms of the Sscunly Trust Dead.

21.2 The security created by this Debenture is created with the benefit of and subject to the
: provisions of the Security Trust Deed, the provisions of which the Company heraby
- acknowledges including the Securily Trustes’s right o use monles recelved by itin respact |
of the Securad Liabilities to reducs the Secured liabllities In accordance with the terms of
-~ the Security Trust Deed,



21.3 In the event of any confliict or inconsistency between the terms or provisions of the Security
Trust Deed and this Debenturs, the terms and provisions of the Security Trust Dead shali at -
ali times pravail and take precedancs.

22  Governing law and jurisdiction

22.9 This Debenture is govemed by, and shall be mnsﬁmeﬂ in accordance wiih, the laws of England |
and Wales. .

22.2 The Company imevocably agrees that the courls of England are to have non-axclusive
jurisdiction to setfle any dispute {including claims for 2e! off and counter claims} which may
arise in connaclion with the validity, sffect, interpretation or performance of, or the legsl
relationships established by, this Debenture or otherwise in connactions with this Debenture

~ and for such purposes imevecably submits to the jurisdiction of such courls.

B * INE 9of this document has been entered into and executed as a deed by the aa;ﬁes .

aﬁ on the date sialed at the beginning.

AR o
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- aclng b a director in the presence of
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- Witness namﬁ“\gmﬁi.ﬁg.ﬁ.iﬁ ’QQ
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