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In accordance with
Sectons 859A &
858 of the Companies
Act 2006

MRO1

Particulars of a charge

OyeZ

A fee is payable with this form. You can use the WebFifing service to file this form online.
Piease see 'How lo pay on the Please go o www companieshouse gov uk
iast page
What this form is for X What this form is NOT for For further information, piease
You may use this form to register You may not use this form to refer to our guidance at

www companieshouse gov uk

a charge created or evidenced by
an instrument

register a charge where there 15 no
instrument Use form MF

Thig form must be delivered to the Registrar for registration wit|
21 days beginning wilh the day after the date of creation of the char
delivered outside of the 21 days it will be rejected unless it Is accor
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form
scanned and placed an the public record

Company number

c-;npany details

fofsfrelefole

L

Company name in fulf |BLUESTONE RESORTS GROUP LIMITED

10/07/2013
COMPANIES HOUSE P

o

»Filling m thes form
Please complets 1n typescrpt or in
bold black capials

All fields are mandatory unless
specified or indicated by

Charge creation date

?_—FG[’% ellaade

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, securty agents or trusiees
entifled to he charge

Name

ANDREW PROBERT

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

{ confirm that there are more than four persons, secunty agents o
trustees entitled to the charge

BIS

G-\2497\01\Documents\Ancillaries\Agreed Form\[MRO1]

Department for Business
innovation & Skills
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MRO1

Particulars of a charge

Description

Please give a shor descnption of any land (including buildings), ship, awrcraft or
intellectual property registered {or required to be registered) m the UK which 1s
subject to this fixed charge or fixed secunty

Description

ALL FREEHOLD AND LEASEHOLD PROPERTY, LICENCES,
RIGHTS OF OCCUPATION AND OTHER INTERESTS WHATSOEVER
IN REAL FROPERTY OF THE COMPANY VESTED IN IT AT THE
DATE HEREQF AND AT ANY TIME HEREAFTER TOGETHER IN
EACH CASE WITH THE BUILDING, FIXED PLANT AND
MACHINERY AND OTHER FIXTURES (INCLUDING TENANT'S
FIXTURES) FROM TIME TO TIME THEREON AND THE
PROCEEDS OF SALE OF ANY OF THE FOREGOING.

ALL INVENTIONS, IMPROVEMENTS, MODIFICATIONS,
PROCESSES, FORMULAE, KNOW HOW, DESIGNS, MODELS,
SKETCHES, DRAWINGS, PLANS, PATENTS, TRADE OR
SERVICE MARKS, DESIGN RIGHTS, COPYRIGHTS, TRADE AND
BRAND NAMES AND OTHER INTELLECTUAL PROPERTY RIGHTS
(WHETHER OR NOT CAPABLE OF PROTECTION BY PATENT,
REGISTERED DESIGN, DESIGN COPYRIGHT, REGISTERED
TRADE MARK, SERVICE MARK OR OTHER RIGHTS IN THE
NATURE OF INTELLECTUAL PROPERTY AND WHETHER OR NOT
SO0 PROTECTED) TO WHICH THE COMPANY IS ENTITLED AT
THE DATE HEREQF OR AT ANY TIME HEREAFTER INCLUDING
ALL APPLICATIONS IN RESPECT OF ANY OF THE
FOREGOING

Contrusbon page

Piease use a cominuation page If

you need o enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

] VYes
[J Neo

Floating charge

Is the instrument expressed to contain a fioating charge? Please tick the
appropriale box

] Yes Continue

[] Ro GoloSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

K] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the chargor from creating any
further secunty that will rank equally with or ahead of the charge? Please tick the
appropnate box

K] Yes
J Ne

CHFP041 (4h3Version 10
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Particulars of a charge
! Trustee statement 1
[ You may tick the box if the company named in Section 115 acting astrustee of the |1 Tiys statement may be fled after
property or undertaking which is the subject of the charge the regustration of the charge (use
form MROE)
O
u Signature
I Please sign the form here
Signature Sneiu A}
This form must be signed by a person with an interest in the charge
CHFPO41 04113 Versian 10 MRO1A
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MRO1

Particulars of a charge

Presenter information

We will send the certificate to the address entered
below Alldetals given here will be avaiiable on the
public record You do not have to show any detalls
here but, if none are given, we will send the ceriificate
1o the company's Registered Office address

Contact name

MB

Company name

Acuity Legal Limited

!
I 3 Assembly Square

I Britannia Quay

[Cardlff Bay
[&Ea'ﬁlff

"W-TG
g_ﬁ_l? HEENEE

i

DX 200750 CARDIFF BAY
Telephone
[+44 (0)29 20482288

meniﬁcate

We will send your certrficate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may raturn forms completed incorrectly or
with information missing.

Please make sure you have remembered the

followmg:

0 The company name and number match the
information held on the public Register

O You have included a certified copy of the
instrument with this form

{3 You have entered the date on which the charge
was created
[ You have shown the names of persons entiled to
the charge
{0 You have ticked any appropnate boxes n Sections 3, 5,
6748
[0 You have given a descrption in Section 4, i appropnate
O You have signed the form
3 You have enclosed the corredt feg
2 Please do not send the onginal instrument, it must be

a certrfied copy

Important information

Please note that all mforrnation on this form will
appear on the public record,

Elkm to pay

A fee of E13 is payable to Companies House in
respect of each morigage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address. However, lor expediency, we advise you to
return it to the appropriate address below:

For companies registered m England and Wales-
The Registrar of Compantes, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered m Scotland:

The Registrar of Companies, Companies House,
Faourth floor, Edinburgh Quay 2,

139 Fountanbndge, Edinburgh, Seotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Lmenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

Further mformation

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
altemative format, Please visit the
forms page on the website at
www companieshouse gov.uk

CHFP041 04113 Version 10 04 2013
Companies MR04 MRO14
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6795091

Charge code: 0679 5091 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th July 2013 and created by BLUESTONE RESORTS
GROUP LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 10th July 2013

Given at Companies House, Cardiff on 15th July 2013
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DATED g J% 2013

(1) BLUESTONE RESORTS GROUP LIMITED

(2) ANDREW PROBERT

DEBENTURE

Acuity Legal Limited
3 Assembly Square
Britannia Quay
Cardiff Bay
Cardiff
CF10 4PL

Tel (029) 20482288
Fax: (029) 20495588




DEBENTURE made on this g™ day of U;%j 2013

THIS DEBENTURE IS MADE BY:

(1) BLUESTONE RESORTS GROUP LIMITED a company registered in England
and Wales with company number 06795091 whose registered office is at The
Grange, Canaston Wood, Narberth, Pembrokeshire, SA67 8DE (the
"Company")

IN FAVOUR OF:

(2) ANDREW PROBERT of The Brew House, The QOld Grammar Schoal, Church
Street, Cowbnidge, CF71 7BB (the "Security Trustee")

IT IS AGREED as follows
1 Definitions and Interpretation

11 In this Debenture the following words and expressions shall have the
following meanings:

"Business Day" means a day (not being a Saturday or Sunday) when
UK clearing banks are open for business in the City of London for the
transaction of normal banking business,

"Charged Property" mean all of the undertaking property and assets
of the Company charged by this Debenture (whether by way of legal
mortgage or fixed or floating charge) and includes each part thereof
and any interest therein,

"Costs™ means all costs, charges, expenses and labiltes of any kind
Including, without hmitation, costs and damages in connection with
htigation, professional fees, disbursements and any value added tax
charged on Costs,

"Cross Company Guarantee" means the cross company guarantee
entered into between the Company, Mandaco 763 Limited Bluestone
Resorts Limited and the Security Trustee on or around the date of this
Debenture,

"Deed of Priority"” means any deed of priornity entered into after the
date of this Debenture to regulate the ranking of debt and secunty
granted by the Company and others,

"Default Rate” means three per cent per annum abgve the base rate
from time to time of Barclays Bank plc {or such other bank as the
Secunty Trustee may select from time to time for this purpose)

"Encumbrance” means any mortgage, charge (whether fixed or
floating), pledge, hen, assignment by way of secunty, hypothecation,
standard secunty or any other type of secunty interest or
encumbrance or agreement or agreement having the effect of
confernng securty,

"enforcing” means the taking of any of the following actions




-

(a)  appointing a receiver or administrative receiver pursuant to or
In respect of the secunty constituted by this deed,

(b) exercising a power of sale or otherwise exercising the nghts of
a creditor under this deed,

(c) declaring prematurely due, accelerating payment or suing for
payment of the Secured Liabilities,

(d) making an application for an administration order or appointing
an administrator pursuant to thws deed or pettioning for or
taking any other action or proceedings for the administration,
liquidation, winding-up or dissolution of the Company,

(e} commencing or supporting any legal proceedings against the
Company in respect of the Secured Liabiltties,

and fhe terms "enforce” and "enforcement” shall be construed
accordingly,

"Event of Default” has the meaning given to it in clause 9 1;

"Loan Note Instrument” means the instrument constituting the Loan
Notes entered into by Mandaco 763 Limited (to be renamed Bluestone
Resorts Holdings Limited) on or around the date of this Debenture,

"Loan Notes™ means up to £12,490,970 64 non-interest bearing
secured loan notes constituted by the Loan Note Instrument or, as the
case may be, the amount of such loan notes for the tme being 1ssued
and outstanding, the repayment of which are guaranteed by the
Company in accordance with the terms of the Cross Company
Guarantee,

"Noteholders" means the holders of Loan Notes from time to time,

"Permitted Encumbrances” means -

(a) any Encumbrance wm favour of Barclays Bank plc fo secure
working capital facilities,

(b) any Encumbrance contemplated by the Loan Note instrument,

(c) any Encumbrance to which the Security Trustee consents,

(d) any hens ansing by operation of law or in the ordinary course of
the Company's business,

(e} any retention of title or lien over stock ansing in the ordinary
course of the Company's business,

"Receiver” has the meaning given to 1t in clause 10,

“"Secured Liabilities” means all present and future moneys,
obligations and labilittes (whether actual or contingent and whether as
principal or surety) now or at any time in the future due owing or
ncurred by the Company to the Noteholders, whether as principal or
surety, under or in connection with the Loan Notes, the Cross
Company Guarantee or this Debenture (each a "Secured Liability”),
and




12

13

"Security Period" means the penod starting on the date of this
Debenture and ending on the date on which the Securty Trustee
confirms to the Company that all Secured Liabiites have been
unconditionally and irrevocably paid and discharge in full.

Unless the context otherwise requires

121 a reference to a clause or Schedule Is to a clause of, or
Schedule to, this Debenture and references to paragraphs
are to paragraphs of the relevant Schedule,

1.22 a reference to this Debenture (or any specified provision
of it} or any other document shali be construed as a
reference to thus debenture, that prowvision or that document
as in force for the time being and as amended (In
accordance with its terms) or novated from time to time,

1.23 the terms “subsidiary" and "holding company” shall have
the meanings ascribed by section 1159 of the Companies
Act 2006 save that for the purposes thereof, a company will
be treated as a member of another company even if its
shares in that other company are registered in the name of
another person by way of secunty, or in connection with the
taking of secunty, and

124 the terms “"subsidiary undertaking” and “parent
undertaking” shall have the meanings ascribed by section
1162 of the Compames Act 2006 save that for the
purposes thereof, an undertaking will be treated as a
member of another undertaking even If its shares in that
other undertaking are registered In the name of another
person by way of security, or in connection with the taking
of secunty

125 the singular shall include the plural and vice versa, the
masculine shall include the feminine gender and
references to persons shall include corporations and
unincorporated bodies

The headings are inserted for convenience only and shall not affect
the interpretation of this Debenture

Covenant for Payment

The Company undertakes to the Secunty Trustee that

21

22

it will pay and discharge each Secured Liabiity on demand made on
or at any time after the due date for payment, and

it will on demand pay to the Secunty Trustee and any Receiver alt
Costs and expenses reasonably and properly mcurred by the Secunty
Trustee and any Receiver in refation to

221 this Debenture and the Charged Property,




v——r—{

23

222 the protection, perfection, preservation and enforcement of
the Secunty Trustee's and any Receiver's nghts under this
Debenture, and

223 suing for or recovenng any of the Secured Liabilities,

and for the avoidance of doubt, such Costs shall form part of the
Secured Liabihties

Any amount (other than an amount due under the Loan Notes) which
1s not paid under this Debenture on the due date shall bear interest
(both before and after judgment) payable on demand at the Default
Rate from time to tme from the due date until the date of actual
unconditional and wrevocable payment and discharge of such amount
m full, and itself constitutes part of the Secunty Liability Interest (if
any) shall be payable on the Loan Notes in accordance with the terms
of the Loan Note Instrument

3 Charging Clause

31

The Company with full title guarantee hereby charges with the
payment of all monies and labiities and other sums hereby
covenanted to be paid or discharged by it or intended to be hereby
secured and so that the charge hereby created shall be a continuing
security

311 by way of fixed charge, all freehold and leasehold property,
hcences, nghts of occupatton and other nterests
whatsoever In real property of the Company vested in it at
the date hereof and at any ime hereafter together in each
case with the building, fixed plant and machinery and other
fixtures (including tenant's fixtures) from time to time
thereon and the proceeds of sale of any of the foregoing,

312 by way of equitable mortgage, all other freehold and
leasehold property, licences, rights of occupation and other
interests whatsoever n real property of the Company
vested in 1t at the date hereof and at any time hereafter
together in each case with the building, fixed plant and
machinery and other fixtures (including tenant's fixtures)
from time to time thereon and the proceeds of sale of any
of the foregoing,

313 by way of fixed charge, all plant machinery and other
equipment of the Company (If any) which is owned by the
Company at the date hereof or at any time hereafter,

31.4 by way of fixed charge

3141 all stocks and shares and other interests
(including without prejudice to the generality of
the foregoing loan capital indebtedness or
hiabiities on any account or in any manner
owing to the Company) both present and future
of the Company (and from) any company which




32

33

now I1s or may hereafter become a subsidiary of
the Company, and

3.142  all of the book debts and other debts revenues
and claims now or at any time hereafter due or
owing to or purchased or otherwise acquired by
the Company together with the full benefit of all
guarantees and secunties therefore and
indemnitres In respect thereof, and all liens,
reservations of title, nghts of tracing and other
nghts and remedies whatsoever,

3143  all policies of nsurance and assurance effected
by the Company at the date hereof or at any
time hereafter and all proceeds, claims or other
rights of the Company in respect of any policy of
Insurance or assurance whether effected by the
Company or any other person;

3144 all mnventions, improvements, modifications,
processes, formulae, know-how, designs,
modeis, sketches, drawings, plans, patents,
trade or service marks, design rights,
copynghts, trade and brand names and other
intellectual property nghts (whether or not
capable of protection by patent, registered
design, design copynght, registered trade mark,
service mark or other nghts in the nature of
intellectual property and whether or not so
protected) to which the Company 1s entitted at
the date hereof or at any time hereafter
including all applications in respect of any of the
foregoing,

315 by way of fixed charge, all of the goodwilt and the uncalled
capital of the Company both present and future, and

316 by way of floating charge

3161 the undertaking and the whole of the property
and assets of the Company both present and
future, and

31.62 the property described n 311 to 315 to the
extent that the charges thereon or any part or
parts thereof shall not be, or shall for any
reason be ineffective as fixed charges

The Company shall not at any time without the prior written consent of
the Secunty Trustee create or permut to subsist or arise any
Encumbrance on or affecting the Charged Property or any part thereof
unless it1s a Permitted Encumbrance

The Company shall not at any time without the pnor wntten consent of
the Secunty Trustee sell, transfer, assign or otherwise dispose of In




34

3.5

36

37

38

any manner {or purport to do so} any part of the Charged Property or
any part thereof or interest therein or to enter into any agreement to
do so

Any legal mortgage, fixed charge or other secunty or nght hereafter
created by the Company in favour of the Secunty Trustee or otherwise
ansing n favour of the Secunty Trustee shall, unless otherwise agreed
by the Secunty Trustee in wnting, have prionty over the floating
charge created under clause 3 1 6 above

This Debenture shall be a continuing secunty to the Secunty Trustee
to secure all indebtedness, obligations and habilities of the Company
to the Secunty Trustee, pursuant to clause 2

The floating charge created by clause 3 1 6 shall automatically and
immediately (without notice) be converted into a fixed charge over the
relevant Charged Property if

361 a recewver I1s appointed over all or any of the Charged
Property that i1s subject to the floating charge, or

362 any person levies {(or attempts to levy) any distress,
attachment, execution or other process aganst all or any
part of the Charged Property, or

363 the Secunty Trustee receives notice of the appointment of,
or a proposal or an intention to appoint, an administrator of
the Company, or

364 the Company creates or attempts to create, without the
prior wntten consent of the Secunty Trustee, an
Encumbrance (other than a Permitted Encumbrance) or a
trust in favour of another person on all or part of the
Charged Property, or

365 the Company disposes or attempts to dispose of, without
the prior wnitten consent of the Secunty Trustee or to the
extent otherwise permitted by this Debenture, all or any
part of the Charged Property

The Secunty Trustee may at any tme by notice in wnting to the
Company convert the floating charge hereby created into a fixed
charge as regards any assets specified in the notice If It 1s necessary
to do so in order to protect or preserve the secunty hereby created
The Company shall at any time upon the wntten request of the
Secunty Trustee pursuant to provisions of this clause, execute any
other or further charge or other instrument conveying a fixed charge in
such form as the Securty Trustee may reasonably require on all or
any part or parts of the Charged Property

Each such mortgage assignment or charge shall be prepared
completed and registered by or on behalf of the Secunty Trustee and
shall contain, inter alia, an iImmediate power of sale without notice, in
the case of freehold and leasehold property a clause excluding




Section 93 of the Law of Property Act 1925, and such other provisions
as the Secunty Trustee may properly and reasonably require

39 Paragraph 14 of Schedule B1 to the Insolvency Act 1986
(incorporated by Schedule 16 of the Enterpnse Act 2002) shall apply
to all floating charges created pursuant to this Debenture

4 Covenants by the Company

41 The Company covenants with the Secunty Trustee that during the
continuance of this secunty

411 the Company will keep the Charged Property and all
bulldings, fixtures, plant and machinery, equipment and
other effects hereby charged in reasonable repair and In
reasonable working order and condition (farr wear and tear
excepted in the case of fixtures, plant and machinery),

412 the Company shall at i1s own expense take steps to
establish and protect its nghts in respect of, and the prionty
and value of, all patents trade and service marks, brand
names, copyrnghts and other intellectual property nghts,

413 the Company shall punctually pay all rates, taxes,
assessments and other outgoings charged on or payable
by the Company in respect of the Charged Property,

414 pay and indemnify the Security Trustee and as a separate
covenant any Receiver or Receivers appointed by it
against all existing and future rents rates taxes duties
charges assessments impositions and outgoings whatever
(whether imposed by deed or statute or otherwise and
whether of a nature of capital or revenue and even though
of a wholly novel character) now or at any time during the
continuance of this secunty payable in respect of the
premises hereby charged or any part thereof or by the
owner or occupler thereof If any such sums shall be pard
by the Secunty Trustee or any such Receiver or Receivers
the same shall be repaid by the Company on demand and
the payment of any such sum by the Secunty Trustee shall
not constitute it a mortgagee in possession of the property
or properties in respect of which such payment 1s made,

41.5 the Company shall insure and keep insured to the full
reinstatement or replacement value (taking account of the
effects of inflation In relation to such value) such of the
Charged Property as 1s insurable against loss or damage
by fire and other usual nsks,

416 the Company shall punctually pay all premiums and other
moneys necessary for effectng and maintaning the
insurances In respect of the Charged Property referred to
in clause 415 above and shall not deliberately do or




417

permit to be done any act or thing as a result of which such
policy 1s hikely to be or become nvalidated or aitered, and

the Company shall (uniess the Secunty Trustee otherwise
directs) apply all moneys recetved under any insurance of
the Charged Property (whether or not effected pursuant to
the foregoing provisions) n replacing, restoring or
reinstating the property destroyed or damaged (the
Company making up any deficiency for this purpose out of
its own moneys)

42  The Company shall be deemed to comply with the covenant contained
in clause 4 1 1n relation to any part of the Charged Property which 1s
held by the Company under a lease or i1s the subject of a pnor
mortgage If 1t 1S insured and 1S under an obligation to use its
reasonable endeavours to procure the performance of those
obhgations referred to above to ensure that any moneys received
under any insurance are applied in accordance with the provisions of
the lease or the prior mortgage

5 Representations of the Company

51 The Company hereby warrants to the Secunty Trustee as at the date
of this Debenture that.

511

515

6 Indemnity

it 1s a company duly formed and existing under the laws of
England and Wales and the execution of this Debenture
and the creation of the secunty hereunder has been
properly approved and authonsed by resolution of the
directors of the Company and all other necessary corporate
action of the Company and does not contravene the
articles of association of the Company,

it has power to execute this Debenture and perform and
discharge its duties and habilities under this Debenture and
no imitation on its powers to borrow or grant secunty nghts
will be exceeded as a result of this Debenture,

no action, suit or proceeding 1S pending or threatened
against the Company before any court, arbitration tnbunal
or administrative agency which 1s likely to result in any
material adverse change in the financial condition,
business or assets of the Company,

it 1s the legal and beneficial owner of the Charged Property,
the Charged Property 1s free from any Encumbrance other

than the Encumbrances created by this Debenture and the
Permitted Encumbrances

61 The Company hereby undertakes and covenants with the Security
Trustee to indemnify and keep indemnified the Secunty Trustee and
any Recewer appointed by the Secunty Trustee hereunder (on a full




complete and unqualified basis) from and aganst all losses, claims,
proceedings, expenses or llabilities of any kind which they may suffer
as a result of

611

6.12

any breach of any of the covenants or representations of
the Company contained in clauses 3, 4 or 5 above or of
any other covenant, representation, warranty undertaking
or obligation of the Company under this Debenture, or

anything done or omitted to be done in relation to the
Charged Property by the Secunty Trustee or any Receiver
appointed by it, or

anything omitted to be done hereunder by the Company in
breach of the terms hereof, or

any payment or discharge in respect of any monies hereby
secured (whether made by the Company or a third party)
being impeached or declared void for any reason
whatsoever

7 Events of Default

71

Notwithstanding the provisions of clause 2, the Secured Liabilities
shall become immediately payable without demand, together with
accrued Interest (If applicable) to the date of payment and this secunity
shall become immediately enforceable, if

711

712

713

714

the Company shall fall to pay any pnincipal amount owing
by it to the Noteholders in respect of the Loan Notes under
the Cross Company Guarantee within § Business Days
after the due date for payment,

a pehtion 1s presented which 1s not withdrawn within 15
Business Days or an order 1s made or an effective
resolution 1s passed for the winding up of the Company or
a board or member’s resolution 1s passed or an application
being made for the dissolution or sinking off of the
Company,

the Company applies for or enters into any compromise,
composition, arrangement or agreement with the creditors
of the Company (or any class of them) in relation to the
payment of its debts (other than as approved by the
Security Trustee),

a recewver, administrative receiver, trustee, liquidator or
similar officer 15 appointed 1n respect of or over, or an
encumbrancer takes possession of all or a matenal part of
the undertaking or assets of the Company, or if an
administrator 1s appointed, or documents are filed with the
court for the appointment of an administrator or a notice of
intention to appont an administrator 15 given by the
Company or its directors or by a qualifying floating charge




holder (as defined Iin paragraph 14 of Schedule B1 to the
Insolvency Act 1986),

715 an event or circumstance occurs In relaton to the
Company similar to any of those referred to in paragraphs
71210 7 1 4 above in any junsdiction other than England
and Wales,

each an "Event of Default"

Power of Sale

81

82

83

84

Any money liabllity or other sum hereby secured shall be deemed to
have become due and payable on the date of this Debenture for the
purposes of section 101 of the Law of Property Act 1925 and the
power of sale and other powers conferred by section 101 of the Law of
Property Act 1925 (as varied or extended by this Debenture) and all
other powers shall be deemed to anse iImmediately after execution of
thus Debenture

The secunty constituted by the Debenture shall (subject always to the
terms of any Deed of Prionty) become immediately exercisable
following the occurrence of an Event of Default or at any time
thereafter whilst the same s continuing or on the appointment of a
Receiver

At any time after any money liability or other sum hereby secured shali
have becorme payable the Secunty Trustee may

831 exercise in respect of the Charged Property the power of
sale conferred upon mortgagees by Section 101 of the Law
of Property Act 1925, without the restnction imposed by
Section 103 of that Act and on the basis that the said
power of sale may f the Secunty Trustee so wishes, In
addition to its other nghts, be exercised by the Secunty
Trustee surrendering or retaining the Charged Property or
any part of i,

832 without the consent of the Company being obtained, sever
plant, machinery and other fixtures from the premises
containing them to be sold,

8§33 exercise any of the options assigned to it as part of the
Charged Property and any consideration paid and all costs
and expenses incurred in exercising any such option shall
form part of the moneys hereby secured and agreed to be
paid, and

834 grant options of any nature whatsoever in respect of all or
any of the premises hereby charged or any part or parts of
any of them whether or not contained in or In conjunction
with any lease granted pursuant to this Debenture

If and when the said power of sale shall become exercisable the
Secunty Trustee may (by way of extension of and not In substitution

10




10

8.5

for the powers conferred by law) grant or agree to grant a lease or
leases or a tenancy or tenancies of all or part of the Charged Property
for such term of years or from year to year or other period less than a
year at such rent and subject to such agreements, covenants and
conditions and either with or without premum as the Secunty Trustee
thinks fit and accept surrenders of any lease or tenancy of ali or part of
the Charged Property upon such terms as the Secunty Trustee thinks
fit and such a surrender shall be valid notwithstanding that no lease of
the land compnsed in this surrender 1s granted to take effect in
possession after the date of the surrender or that any such lease
granted fails to comply with the provistons of Section 100(5) of the
Law of Property Act 1925 or any of them

In favour of a purchaser the said power of sale shall be deemed to
anse and become exercisable on the date hereof, provided that for the
protection of the Company only and so as not to affect a purchaser or
put him on enquiry the said power of sale shall not be exercised
unless an Event of Default has occurred and 1s continuing

Appointment of Administrator

91

92

93

Subject 10 the Insolvency Act 1986, at any time and from time to time
after this secunty becomes enforceable, the Secunty Trusiee may
appoint one or more quahfied persons to be an administrator of the
Company to act together or independently of the other or others
appointed (to the extent appiicable)

Any such appomtment shall be made pursuant to an application to
court under paragraph 12 of Schedule B1 of the Insolvency Act 1986
(Administration application) or by filng specified documents with the
court under paragraphs 14-21 of Schedule B1 of the Insolvency Act
1986 (Appointment of administrator by the holder of a floating charge)

n this clause 9 "qualified person” means a person who, under the
Insolvency Act 1986, i1s qualified to act as an admimstrator of any
company with respect to which he 1s appointed

Receivers

10.1

102

103

At any time after any lLability, money or other sum hereby secured
shall have become payable or this secunty shall have become
enforceable or at the request of the Company, the Security Trustee
may by wnting under hand of any officer of the Secunty Trustee
appoint any person or persons to be a receiver or receivers (the
"Receiver”) of all or any part of the Charged Property and remove any
Recewver so appointed and appoint ancther or others in his or their
place or in addition to the Recelver so appointed

When two or more persons are appointed to act as the Recewver
hereunder each of them shall exercise all powers conferred upon the
Receiver severally or jointly with the other Recerver

The Secunty Trustee shall determine the remuneration of the Receiver

without being imited by the maximum rate set in Section 109(8) of the
Law of Property Act 1925.

"




104

The Receiver shall be the agent of the Company (which shall alone be
hable for his acts, defaults and remuneration) and shall have and be
entitled to exercise all powers set out in Schedule 1 of the Insolvency
Act 1986 and n particular (by way of addition to and without limiting
those powers and without prejudice to the Security Trustee's power of
sale) the Receiver shall have power

1041

1042

1043

1044

1045

1046

to take possession of, collect and get in any of the
premises hereby charged and for that purpose take, defend
or otherwise conduct, settle and/or dispose of any
proceedings In the name of the Company or otherwise and
to carry on, manage or concur in carrying on and managing
the business of the Company or any part thereof and for
any of those purposes raise or bomow any money
(including money for the completion with or without
modiffication of any bullding in the course of construction or
any alteration or additon to any bulding and any
development or project in which the Company was
engaged) from or incur any other liability with the Security
Trustee or any other person and on such terms as to
interest or otherwise and with or without secunty as the
Recewver may think expedient and so that any such
secunty may be or include a c¢harge on the whole or any
part of the premises hereby charged and to make any
arrangement or compromise which the Receiver shall think
fit,

to promote the formation of a subsidiary or subsidiaries of
the Company with a view to such subsidiary or subsidianies
purchasing all or any of the assets or interests n assets of
the Company,

to appoint a receiver or recevers (who may be or include
the Receiver himself) to be a receiver or recewvers under
any mortgage or charge for the tme beng held for the
benefit of the Company,

to sell or concur in seliing any of the Charged Property to
sever and sell any plant, machinery and other fixtures from
the property to which they are attached on such terms as
the Receiver shall think fit but without restnctions imposed
by Sections 103 and 108 of the Law of Property Act 1925,

to redeem any charge or encumbrance ranking in prionty to
this secunty and settle and pass the accounts of the
relevant chargee or encumbrancer and any such
settlement and accounts shall be conclusive and binding
on the Company,

to acquire any freehaold leasehold or other interest in any
land adjointng or contiguous to the freehold or leasehold
property of the Company (the "Adjoining Land") as he
shall in his absolute discretion think fit,
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1047 to obtain all planning permissions, bulding regulation
approvals and other permissions consents or licences for
the development of the freehold or leasehold property of
the Company and/or the Adjoining Land or any part thereof
and to effect complete and/or carry out any development
building or other works (including any works in progress on
the said property of the Company or any part thereof at the
date of his appointment) as he shall in his absolute
discretion think fit,

1048 generally to do anything in relation to the Charged Property
which he could do if he was absolutely entitled thereto
mcluding without limitation surrendenng leases, exercising
options, creating tenancy agreements, and

1049 to do all other acts and things which may be considered to
be incidental or conducive to any of the matters or powers
aforesaid and which he lawfully may or can do

106 No purchaser, mortgagor, mortgagee or other person dealing with the
Recerver shall be concerned to enquire whether any power exercised
or purported to be exercised has become exerctsable or whether any
money is due on the security hereof or as to the propnety or regularty
of any sale by or other dealing with the Recelver

106 The Receiver shall In the exerctse of his powers aforesaid comply with
any lawful directions and instructions given by the Security Trustee

107 Neither the Secunty Trustee nor the Receiver shall be responsible or
hable to account as mortgagee in possession or otherwise for any loss
or diminution In value caused to the Charged Property in the exercise
of such powers or the exercise of any of the powers or nghts
conferred on each of them n relation to the Charged Property or
otherwise including, without imitation, the sale or other realisation of
any property or assets at an undervalue

Power of Attorney

The Company hereby irrevocably and by way of secunty appoints the
Secunty Trustee and the Receiver jointly and severally to be its attorney and
attomeys (with power to appoint sub-attorneys) in its name and on its behalf
and as Its act and deed to sign execute and/or do any deed, document,
assurance, agreement, instrument or act which the Company 1s required to do
hereunder but 1s in default of such obligation and such appointment shall
operate as a general power of attorney under the Powers of Attorney Act
1971

Application of proceeds of realisation
Any moneys received under the powers hereby conferred shall (subject to the

payment of any clasms hawving priority to this Debenture) be paid or apphied in
the following order of prionty
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14

15

16

121 FIRST in satsfaction of all costs, charges and expenses properly
incurred and payments properly made by the Secunty Trustee or the
Receiver and of the remuneration of the Recerver,

122 SECOND In or towards satisfaction of the moneys outstanding
and secured by this Debenture; and

123 THIRD the surplus (if any) shall be paid to the Company or to
whomsoever else shall be entitled thereto

Further assurance

The Company undertakes to sign and/or execute and do (where required)
such further deeds, documents and acts as the Securty Trustee or any
Receiver appointed by the Secunty Trustee may from time to time reasonably
require to perfect the Secunty Trustee's rights under this Debenture and to
give effect and validiy to and realsation of the security hereby constituted
which documents shall be prepared by or on behalf of the Secunty Trustee at
the Secunty Trustee's cost Provided that so far as this clause 14 relates to
any real property or any interest theremn it shall be a separate and distinct
undertaking and as such shall not be deemed to form part of this Debenture
but the provisions of this Debenture shall be deemed to be incorporated
therein

Other security

This Debenture 1s m addition to and shall not be merged with or in any way be
affected or prejudiced by and may be enforced notwithstanding any other
means of payment, bill, note, guarantee, indemnity, or other secunty, or other
nght, power or remedy which the Secunty Trustee may at any time have
whether from the Company or any other person In respect of the
indebtedness and obligations or other sums due or incurred by the Company
to the Secunty Trustee and the Secunity Trustee may (but 1s under no duty to)
enforce any of them without reducing or discharging such indebtedness and
obhgations

Remedies

If there 1s an event of default, it shall not be necessary for the Secunty
Trustee before enforcing this Debenture or exercising any of his nghts and
powers hereunder to endeavour to take proceedings or obtain judgment
agaminst the Company or any other person or endeavour to enforce any other
guarantee or securnty whether from the Company or any other person The
Secunty Trustee shall have the nght and power to claim all amounts due and
payable in respect of the Secured Liabilities from the Company or any other
person In such order and at such times as the Security Trustee may in his
absolute discretion consider approprnate

Discharge & Release
161 Once all the Secured Liabihties have been unconditionally and

irrevocably discharged in full, the Securnty Trustee shall give wntten
confirmation of that fact to the Company
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18

19

20

16 2

On the expiry of the Secunity Penod (but not otherwise), the Secunty
Trustee shall, at the request and cost of the Company, take whatever
action is necessary to release the Charged Property from the securnty
constituted by this Debenture and to reassign absolutely, all nght, title
and interest in and to the Charged Property to the Company

Preservation of the Security Trustee's rights

171

17 2

Any release, discharge or settlement between the Company and the
Secunty Trustee shall be deemed conditional on no payment or
securty received by the Secunty Trustee in respect of the Secured
Liabilities being avorded, reduced or ordered to be refunded pursuant
to any law relating to insolvency, bankruptcy, winding-up,
administration, receivership or otherwise Despite any such release,
discharge or settlement the Secunty Trustee may recover the value or
amount of such secunty or payment from the Company subsequently
as If such release, discharge or settiement had not occurred

This Debenture 1s and shall remain the property of the Secunty
Trustee

Conflict

18 1
18 2

This Debenture shall be subject to the terms of any Deed of Pnionty

If there 1s any conflict or iInconsistency between the provisions of

1821 the Loan Note instrument and the provisions of this
Debenture, the provisions of the Loan Note Instrument
shall prevall,

1822 any Deed of Prionty and the provisions of this Debenture,
the provisions of any Deed of Priority shall prevail

Waivers

191

192

No waiver or release of any nghts, powers or privileges of the Secunty
Trustee or any consent to be given by the Secunty Trustee shall be
valtd unless n wnting signed by the Secunty Trustee or any person
who 1s his duly appointed attorney or legal personal representatives

No failure or delay on the part of the Security Trustee to exercise any
power or right under this Debenture shall operate as a waiver thereof
nor shall any single or partial exercise by the Secunty Trustee of any
power, privilege or nght under this Debenture preciude any other or
further exercise thereof or the exercise of any other power or nght
The powers and nghts provided herein are cumulative and are not
exclusive of any powers and nghts provided by law

Validity

The Company hereby undertakes to obtain and maintan in full force, validity
and effect all governmental and other approvals, authonties, Iicences and
consents required in connection with this Debenture

15




21

22

23

24

25

26

27

Expenses

211 Each party shall bear its or his own costs In connection with the
drafting, preparation and execution of this Debenture and any
document relative thereto and of any amendment vanation or
extension thereof or the granting of any waiver or consent under this
Debenture or otherwise (subject to clause 21 2)

212 The Company agrees to pay to the Secunty Trustee upon demand all
costs, charges and expenses (including legal fees) incurred by the
Secunty Trustee in connection with the preservation and enforcement
or attempted enforcement of the Secunty Trustee's nghts and powers
under this Debenture

Partial invalidity

In the event that any term or condition of this Debenture 1s rendered or
declared illegal mvahd or unenforceable in whole or in part for any reason by
any statute, rule or regulation or any decision of any court or tribunal of
competent jurisdiction then such term or condition shall be severed from the
other terms and conditions of ttus Debenture and vahdity, legality and
enforceability of the remaining provisions hereof shall not in any way be
affected or impaired and will remain in full force and effect

Corporate Certificate

The Company hereby certifies that the execution of this Debenture and the
creation of the secunty hereunder has been approved by resolution of the
directors of the Company at a duly convened meeting of such directors and
does not contravene any of the provisions of the articles of association of the
Company

Miscellaneous

The restnction on the right of consolidation mortgage securities, which are
contained in Section 93 of the Law of Property Act 1925, shall not apply to
this Debenture

Constitution of the Security Trustee

References to the "Secunty Trustee" in this Debenture shall inciude his
successors and permitted assigns This Debenture shall continue to secure
the Secured Liabilities of the Company to the Secunty Trustee including those
iIncurred after any amalgarnation, merger or assignment.

Assignment

The Secunty Trustee may assign the benefit of this Debenture to any person
to whom he 1s permitted to assign or transfer (and does so assign or transfer)
all Loan Notes, but otherwise this Debenture shall not be assigned

Law and Jurisdiction

271 This Debenture and any dispute or claim (whether contractual or non-
contractual) arising out of or in connection with it or its subject matter
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28

29

272

or formation shall be governed by and construed in accordance with
the taw of England and Wales

The parties hereto irrevocably agree that the courts of England and
Wales shall have exclusive junsdiction to settle any dispute or claim
{whether contractual or non-contractual) that anses out of or in
connection with this Debenture or its subject matter or formation

Notices

281

282

283

Each notice, request, demand or other communication under this
Debenture shall be -

2811 In wnting, delivered personally, sent by pre-paid first-class
ietter or couner, and

281.2 sent to the relevant addresses stated above or to any other
addresses that are notfied by one party to the other in
whnting

A notice given as described in Clause 28 1 on a day which 1s not a
Business Day (or after normal business hours In the place of receipt)
shall be deemed to have been received on the next Business Day

Every notice, demand or other communication shall be sent to the
relevant party at its or his address as specified in this Debenture or In
the case or a company to its registered office for the time being and
shall be deemed fo have been received if given by hand or courier, on
the day of actual delivery or if sent by first class post to an address in
the United Kingdom, on the second Business Day after the same Is
posted or, if sent by armall post to an address outside the United
Kingdom, on the fifth Business Day after the same Is posted

Counterparts

291

292

This deed may be executed in any number of counterparts, and by the
parties on separate counterparts, but shall not be effective until each
party has executed at least one counterpart

Each counterpart shall constitute an original of this deed, but all the
counterparts shall together consttute but one and the same
instrument

IN WITNESS whereof this Debenture remains undelivered until the date set out

above
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SIGNED as a DEED
{but not delivered until the
date appeanng on page 1)

by BLUESTONE RESORTS GROUP

LIMITED
acting by

a director,

In the presence of

Witness signature
Name

Address

Occupation

SIGNED as a DEED

(but not delivered until the
date appeanng on page 1)
by ANDREW PROBERT
In the presence of

Witness signature
Name

Address

Occupation
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