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Registration of a Charge

Company name: HIGH STREET GRP LIMITED
Company number: 07831810
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Received for Electronic Filing: 19/10/201

Details of Charge

Date of creation:  28/09/2018
Charge code: 0783 1810 0003
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: STEVE BROWN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7831810

Charge code: 0783 1810 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th September 2018 and created by HIGH STREET GRP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th October 2018 .

Given at Companies House, Cardiff on 23rd October 2018

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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LI . HIGHSTREETGRPLIMITED

(THE COMPANY)

 CASTLE TRUST AND MANAGEMENT SERVICES LIMITED
 (AS SECURITY TRUSTEE)

 DEBENTURE DEED



| THIS DEBENTURE is made on: £°8 Se plopbe 7~ 2008
.:_.By: _ . o _ . N

' High Street GRP Limited iﬁcc’ar’péfat@d in 'E.n.gliand and Wales with incorporation pumber .
§7831819 and having its registered office situate at Cuthbert House, All Saints Business Centre,
. Newcastle upon Tyne, NE1 2ET (the "Company™).

. In favour of:”
- Castle Trust and Management Services Limited, incorporated in Gibraltar with incorporation

- number 46030 and having its registered office at Suvite 932, Europert, Gibraltar, as security . |
- trustee (the Security Trustee)

. Pursuant to the Loan Note and Qutstanding LoanAgreémems, The Investors (as defined
below) made sums available to the Company.

 In consideration of the Investors (as defined below) giving or'wntéhuing to give credit and/or
lending facilities to the Company through the subscription of Loan Notes, the Company enters
- into this Debenture with the Security Trustee.

- The Security Trustee agrees o hold the security created by this Debenture as security trustee
on behalf of the Investors, pursuant to the terms of the Security Trust Deed.

© ITIS AGREED as follows
-1  Interpretation _
o 1.1 Definitions _

~ In this Debenture, each of the following expressions has, except where the context otherwise
- requires, the meaning shown opposite it

- Assets means all of the Company's undertaking, pfopcﬂy; assets, rights and revenues, _
- whatever and wherever in the world, present and future, and includes each of any of them,

 Charged Assets means assets with existing first legal charges of any nature.

Company Business means development and construction of residential and commercial
property directly or indirectly via group subsidiaries.

. Excluded Security means the security over the shares and subordinated debt created by the
 charge in favour of Topland Jupiter Limited dated 31* August 2018

Floating Charge Assets means those if the Assets that for the time being comprised in the -
floating charge created by clause 4.1 (Floating charges) but only insofar as concerns that



- the future held by orotherwise benefiting the Company;

(a) which relate to Assets themselves subject o a fixed .chafge in favour of the Camphny
. ora wholly owned company it solely manages and controls; or
" (b) - whicharenow orin the future deposited by the Company;

_ Intellectual Property Rights means patents, trademarks service marks and registered
~ designs, and any applications for any of them. unregistered design rights, copyright, database
rights and rights, title, interest and benefits in respect of domain names, logo, getup,
~computer and software, brand and trade names know-how and trade secrets and all other _
intellectual property rights and all rights under any agreements relating to the use of exploitation
. of any such rights {including for the avoidance of doubi the right to receive revenue or
royalties) and, in each case, any extensions or renewals of and any applications for, these

rights;
Investors mean any investor in the Loan Note from time to time;

 Land includes frechold and leasehold and any otherestate in, land and (outside England and -
- Wales)immovable property and in eachcase allbuildings and structures upon and all things
- affixed to Land (include trade and tenant's fixtures);

Loan Nete(s) means the High Street 7 year Loan Note issued by the Cdmpany for the purpose -
of raising finance for property development

Qutstanding Loan Agreement means the loans made between the Company and Yona
- Developments Limited and Serenus Developments Limited

Receivables means all sums of money receivable by the Co'mpzmy now or in the future
. consisting of or payable under or derived from any Assets referred to in clause 3.1 (the
- Security Assets); '

- Receiver means a receiver and manager, an administrative receiver or a receiver;

Secured Liabilities means all amounts which are or may become payable in respect of .
principal, interest or otherwise and all Habilities, present or future, actual or contingent, -
" incurred solely or jointly and whether as principal or surety by the Company to the
Investors pursuant to the Loan Note and Outstanding Loan Agreements, together with
interest, discount, commission and ali other charges, costs and expenses and references
to the Secured Liabilities includereferences toany of them;

Security Assets means all assets, rights, interests, undertakings and prbﬁérty of the Company -
~or any of them the subject of any security created or expressed to be created by or pursuant .



| Security Trust Deed means the security trust deed entered into between the Security Trustee,
+ the Company and the Investors dated 1 August 2018 2018.

Securities means all 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 II of Schedule 2 to the Financial Services and Markets Act
- 2000) including all rights and benefits arising and all money pavable in respect of them,
- whether by way of conversion, redemption, bonus, option; dividend interest or otherwise

- Security Interest means any mortgage charge, pledge lien, assignment encumbrance right
of set off or security interest whatsoever howsoever created or arising or any other =
agreement arrangement or court order having substantially the same economic effect as the .~
foregoing; and '

 Security Period means the 'peré.od beginning on the date of this Debenture and ending on the
date on which the Security Trustee is satisfied that ali Secured Liabilities have been =
unconditionally and irrevocably paid and discharged in full.

1.2 Construction
In this Debenture, except where the context 'otherWise're'Quites; .

(@) references to the Investors, the Security Trustee and to the Company include references
o  to their respective successors in title and assigns;
(b) - references (o any deed, instrument certificate, agreement or contract {including
~ this : .
Diebenture) or a provision thereof shall be construed as a reference to that deed,
instrument certificate, agreement or contract or provision as from time to time varied,
" notated, amended, supplemented orreplaced;
(©) - references to any statute or other legislative provision shall include any statutory or
legislative modification, re-enactment or any substitution of such statute or provision -~ -

_ - and, where applicable , any equivalent statute or legislation in another jurisdiction;
- (d) ' alime of day is reference to Londontime;

(&) - words importing the plural include the singular and vice versa;
{f§ references to person shall be construed as a reference o any pcrson, firm, company
. corporation, government state or agency of a state or any association or partnership
_ {(whether or not having separate legal personality) of two or more of the above;
{(g) aperson who is not a party to this Debenture has no right under the Contracts {rights
of Third Parties) Act 1999 or any similar applicable legislation to enforce or to enjoy .
- the benefits of this Debenture.

13 Headmgs

- The headmgs in this Debenture shiall not affect its mterpretatmn



2 Covenant to Pay

2.0 The Company as surety, covenants with the Security Trustee that it will pay or
' _' discharge on demand the Secured Liabilities on the date(s) on which such Secured
Liabilities are expressed tobecome due or apply and in the manner provided for inthe -
- document under which liability for such Secured Liability arises.

2.1 Interest on the Secured Liabilities shall be payable from the date of demand for _
~ payment being made until the date of actual payment or discharge and shail be payable o
- at such rates and upon such terms as mmay from time to time to be agreed, and interest . - '
- shall be computed and compounded according to the usual practice for the time being
of the Security Trustee and shali be payable both before and after any demand,
. judgment, insolvency, liquidation or administration of the Company. '

- 3. Fixed Security

' ﬁ._ 31 The Company as continiing 'secu.rity for the payment,' &ischarg‘e and perfonﬁénce of
- ail Secured Liabilities at any time owed or due to the Investors, charges in favour of -
~ the Security Trustee by way of first fixed charge:

“(a) allLand; .
(b} " to the extent that they are not Land all plant, machmery, computers vchlcies ofﬁce or
other equipment in his possession and the benefit of all contracts, licenses and .
- warranties relating to them;

(3] ~ all rental and other income and all debts and claims which are due or owingtothe =~
- Company now or in the future;
{d)  all Securities:

- {e) . the Insurance Contracts together Wzth all mghts and interest in the Insurance )
- Confracts;

(f) . all of the Company's present and future goodwﬂl
. {2) . all of the Company's present and future uncalled capital; SO :
“(h)  all of the Company's present and future Intellectual Property Rights and to the
‘extent that any Intellectual Property Rights are not capable of being charged,
- whether 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 all its
~ right, title and interest (if any) in and to any all damages, compensation, :
remuneration, profit, rent, fees, royalties or income which the Company may derive -
~ from such Intellectual Property rights or be awarded or entitled to in respect of |
such Intellectual Property Rights;
() all trade secrets, confidential information and know-how owned or enjoyed by the
. Company now or in the future in any part of the world:
RO ~ all trade debts now or in the future owing to the Company; :
(k) all other debts now or in the future owing to the Company save for those arising
on fluctuating accounts with associates (as defined in section 52 (3) of the :



_ Companies Act 1989); and
(1) - the benefit of all instruments, guarantees, charges, pledges and other rights now or

~in the future available to the Company as security in respect of any Asset itself -
- subject to a fixed charge in favour of the Security Trustee,

- Expressly excluding the Charged Assets and Excluded Security.
4. Floating Charges

o4l ‘The Company as continuing security for the paym‘éﬁt, discharge and performance of
_ ‘the Secured Liabilities, charges in favour of the Security Trustee by way of first
. floating charge:

.. ta) all the Assets which are not'e'ffeétiveiy chargea by the fixed chérges detailed above; -
-and '

(b) withoﬁt'excefption all Assets insofar as they are situated for the lime being in
'England, Wales, Scotland and Ireland.

. excluding the Charged Assets and Excluded Security. -

42 The Company undertakes to the Security Trustee that, save as expressly permitted
by the Security
Trustee in writing, it willnot:

(a)  take any other step referred to in clause 9 (Covenants Relating to Land & Other |
- Assets) with respect to any of the Floating Charge Assets; or

(‘Eﬁ) :_ sell, transfer, part with or dispose of any of the Floating Charge Assets ex!cept..by L
way of sale in the ordinary course of business.

4.3 - Conversion of Floating Charges

- At any time after the floating charges have been converted to specific charges, the _
- Becurity Trustee may by notice subsequently reconvert it into a floating charge by -
- notice in writing.

(@) By notice: subject to the Insolvency Act 1986, the Security Trustee may by notice to
B the Company convert the floating charges created by this Debenture into specific -
~charges as regards all or any of the Company's assets. rights and property specified in

the notice at any time. '

| (b) Automatic eonversion: Subject to the Insolvency Act 1986 and clause 4.3(c) below,
the floating charges created by this Debenture shall (in addition to the circumstances
_ | ~in which the same will occur under general law) automatically be converted (without -
- any notice) into fixed charges over the assets, rights and property of the Company:



a. on the 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; :
. b on a resolution being passed or an order being made for the winding up,
- dissolution, administration or re-organisation of the Company,;
¢. on the appointment of a liquidator or an administrator (whether out of court or -
- cotherwise) to the Company.
d. on any persons levying or attempting to levy any distress, execution or other
. process against any Security Assets;

" & on the Company ceasing to carry on business or a substantial part of it or R
ceasing tobe agoingconcern;

. f. on the Company stopping making payments 1o its creditors or giving notice io |
- creditors that it intends to stop payment;

g ~on the Company creating or altempting to create a trust over any of the Fioating L
Charge Assets;

. h: onthe holder of any other Security Interest whether ranking in priority to'or pari
| ~ passu with or afier the charges and security contained in the Debenture or the
- Company appointing requesting the appointment of, and administrator, an
_ administrative receiver, receiver, manager or receiver and manager in respect -
of the Company; or

i any floating charge granted by the Company to any person crystallizing forany
- reason whaisoever )

(¢} Moratorium: the floating charges created pursuaﬁt toclause 4.1 {Flo.ating Charges) =
may not beconverted into fixed charges solely by reasonof:

(i}  the obtaining of a moratorium; or :
(i1  anything done with a view to thammg a moratonum under Schedule Al af

‘the Insolvency Act 1986.
44 Paragraph 14 of Schedule 81 to the Inso'ivency' Act 1986 '(in'cdrporated by Sched&ﬂe 16 R '
of the Enterprise '
Act 2000) shall apply to all floating charges created pursuant to this Debenture.

5, - Delivery of Documents of Title etc. andRegist.ratibn .

5.1 - The Company shall on the date of this Debenture hold and retain during the SEéurity
. Pericd, all deeds, certificates and other documents of title relating to the property



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 mayrequire to achieve this.

" 5.3 The Company shall, if requested by the Security Trustee in the event of a default only,
| . execute 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 relating to any -
- registered inteliectual property rights.

. 5.4 The Company undertakes to register all property interests on a prompt basis in its own
name or of that of a wholly owned company under its management and control.

5.5 The Company certifies that the security interest created under or pursuant to this | _
- Debenture does not contravene any if the provisions of the memorandum of articlesof -~
- association or other constitutive documents of theCompany. '

5.6 . The Company undertakes not to amend, vary or waive the terms and conditions relating
to any insurance coniract without the prior written consent of the Security Trustee.

6. Rights under Securities

6.1 . Unless and until this Debenture becomes enforceable or the Sééuﬁty Trustee directs
- 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 Company. '

62 Subject to clause 6.1: |

(a) - 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
" account and paid a first priority payment to the Security Trustee on or before the due .
dates agreed until all amounts due to the Security Trustee inrespect of that accounting -
period are fuil discharged;

‘) all amounts paid will be sent to the Security Trustee by faster p@aymén.t. orCHAPSbank
' - transfer; '

. (¢) . the Security Trustee may in the event of default exceeding 30 days exercise (and may - _
| - only then exercise) all voting and other rights and powers (by statute or otherwise) = -
- attached 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



...............................

" Trusiee; and -

~(d) . the Company, only in the event of a default exceeding 30 days, shall call any
| - meetings or class meetings of the holder of the Securities, to appoint proxies and
exercise all voting and other rights and powers which may at any time be -
- exercisable by the holders of the Securities as the Security Trustee may from time
to time direct.

6.3 The rights and powers attached to the Securities shall include (without limitation)
. all powers given to Trustees by sections 10 (3) and 10 (4) of the Trustee Act 1925 -
- (as amended) in respect of securities subject to a trust and shall be exercisable
. without any need for any further consent or authority of the Company. '

7, - Priority of Charges

7.1 ‘Any fixed charge or other fixed Seémity the Company' createé in the Security |
~ Trustee's favour will have priority over the floating charge created by clause 4.1
 {floating charges) unless the Security Trustee states otherwise.

7.2 - Any debentures, morigages or charges (fixed or floating) which the Company
- creates in the future shall be expressed to be subject to this Debenture and shall = |
- rank in order of priority behind the charges created pursuant to thisDebenture save
- for those created in the ordinary course of the Company Business and save as
- where agreed otherwise by the Security Trustee.

8. Collection of Receivables -

- Subject to clause 6 (Rights under Securities), the Company shall collect and .. - )
realise all business 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 receivable in favour of any other person or purpose to do so.

9, : Covenants Relating to Land and Other Assets
9.1 . The Company shall:

(a)  Keep its land, plant, machiner , computers, vehicles, office or other equipment in -~
_ P P Ty P quip
" good and substantial 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 righ,t' to



or thing as result of which any such lease, agreement for lease or other right to
" occupy may be subject to determination or right of re-entry or forfeiture prior to
the expiration of its term; _
(c) Notat any 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 to do so would reasonably be expected to have a materially adverse
“effect of the value, salability or use of the Land;
(d) Comply with all 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 |
of its Land; and '

"(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
 register 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.

920 The Company shall not in the ordinary course of business, unless agreed by the Security'
' Trustee:

(a)  Commence any forfeiture proceedings in respect of any lease ot tenancy; .
(b)  Part with possession or confer upon any person any contractual license or right to
| OCCupy.

{c)  Consent to any assignment of any tenants interest under any lease or tenancy;

(d)  Agree to any rent review in respect of any lease or tenancy; or o

- {e)  Serve any notice on any former tenant under any lease or tenancy (or any guarantor)

: - of that former tenant) which would entitle it to a new lease or tenancy inrespectof all - -

~ or any part of its land. '

9.3 If the Company fails to comply with any of the undertakings in this Clause 9 and a -

- loss of income arises to the Security Trustee as a direct result of departure from the
declared business plan and method of approved operations then, and only then, will
the Security Trustee be entitled to do such things as it considers are necessary or -~

" desirable to remedy such failure. The Company shall pay the costs and expenses of the -
- Security Trustee incurred in connection with any action taken under this Clause 9.

10. * Negative Pledge

10.1  The Company shall not, without prior written consent of the Security Trustee, unless -
~necessary in the course of the Company Business:

(a)  create, agree (o create or permit to exist amy 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 any part of its |
assets, rights or property which would adversely affect the income rights of the Security
Trustee; or |



{b) - part with, grant or enter into a lease of, sell transfer, assign or otherwise dispose of
(including by way of declaration of trust) all or any 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 -

“The Company shall upon request from a Security Trustee in the event of a default N
. exceeding 30 days consider to execute any document and do any other actor 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.

12. Enforcement

12.1  On and after service of a default notice or any failure to pay any of the Loan Note - .
when they fall due, the Security Trustee, without prejudice to the powers conferred
- on it by virtue of the Law of Property Act 1923, shall be entitled to sell and/or '
" dispose of all or any of the Security Assets. Subject to the daily charges and terms of
- the Security Trust Deed. The Security Trustee is authorised to transfer or otherwise
- dispose of any security asset and to give good discharge for any monies received by
 the Security Trustee in exercise of such power of sale & or disposal.

12.2.1 The Security Trusiee must serve a valid defanlt notice on the Company,
including a further period of 30 days to enable the Company to seek and
- execute solutions to rectify the default in full prior to exercising any power of
- sale and/or disposal. '

R N - Continuing Security

The security constituted by this Debenture shall be continuing, is made for
- securing further advances and will extend to the uitimate balance of the Secured '

- Liabilities, regardless of any intermediate payment or discharge in whole or in -

- part.

14, Insufaxicé )

141  The Company must insure all insurable Assets with an insurance office or _
- underwriter acceptable to the Security Trustee against loss or damage by fire
_ ~ and such other risks as the Security Trustee 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
- maintained by prudent companies with similar activities to it



14,2 The Company must punctually make all premium and other payments
necessary to effect or maintain these insurances and produce receipts for these
payments at the request of the Security Trustee. If, at any time, the Company
fails to have the required insurance cover in place or to produce any receipt on
request of to deposit any policy with the Security Trustee under Clause 5
{Delivery of Documents of Title etc and Registration) or onrequest, the

- Security Trustee may take out or renew any insurance in any sumandon
~terms the Security Trustee thinks appropriate and recover the costs of doing so
- from the Company.

15, - Administrator
. 15.1 Appointment of Administrator

" (a)  Subject to the Insolvency Act 1986, at any time, but only from when Company
' has been in default for more than 90 days after this security becomes .

* enforceable, the Security Trustee may appoint anyone or more gualified

persons to be an administrator of the Company, to act together or independently

- of the other or others appointed (to the extent applicable.) _
(b)Y  Any such appointment may be made pursuant 1o an application to the court
~under paragraph 12 of schedule B1 of the Insolvency Act 1986 (appointment
.- of administrator by holder of floating charge).
(c) - In this clause 16, qualified person means a person who, under Insolvency Act
. 1986, is qualified to act as an adwministrator of any company with respect to
- which he is appointed. '

16 " Receiver
. 16.1 - Appointment of Receiver - _.

-(a)  Subject tothe Insolvency Act 1986, at any time, butonly after 90 days following
~ a default by the Company such that this security becomes enforceable the
Security Trustee may further notice appoint under seal or in writing any
one or more qualified persons to be a Receiver of all or any pant of the
. Security Assets, to act together or independently of the other or others to the
'_ extent applicable.

(by In this clause 17, a qualified person means a person who, under Insolvency Act -
- 1986, is qualified to act as a Receiver of the property of any company with
- respect to which he is appointed or (as the case may require) an administrative
receiver of suchCompany.



o Receiver) shall have and be entitled to exercise all of the powers set out in
. clause 17.2 (b) below in addition to those conferred by the Law of Property Act -
- 1525 on any receiver appointed under the Law of Property Act 1925. If at any .~
- time there is more than one Receiver of all or any part of the Security Assets, -
~ each Receiver may (unless otherwise stated in any document appointing him)
~ exercise all of the powers conferred on a Receiver under this Debenture
“individually and to the exclusion of each other Receiver.

(b) - The powers referred 1o in the first sentence of Clause 17.2 (a’).ab:m?eare:

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

(iiy Carry on business: to carry on or manage the business of the Company
as he may think fit or to concur in or authorize the management of, or appoint
amanager of the whole or any part of the business of the Company;, '

(iii) Protection of assets: to make and effect all repairs, alterations,
improvements replacements, developments, demolitions and insurances
(including indemnity insurance and performance bonds and guarantees) and
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
. Assets and to commence and/or complete any building operations on any
* Land secured pursuant o this Debenture and to apply for and maintain any
planning permissions, building regulation 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: to appoint and discharge managers,

- officers, agenis 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 by the Company;

(v) Borrow money: for the purpose of exercising any of the powers,
- authorities and discretions conferred on him by or pursuant to this Debenture
- and/or of defraving any costs, charges, losses or expenses (including his
‘remuneration) which shall be incurred by him in the exercise of such powers,
- authorities and discretions or for any other purpose, to raise and borrow
. money either unsecured or on the security of the Security Assets or any part
- of the Security Assets either in priority io 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 concerned to
" enquire as to the propriety or purpose of the exercise of such power or to see
~to the application of any money so raised or borrowed;



(vi) Sell business: to sell or concur in selling the whole or any part of any
Company's business whether as a going concern or otherwise; .
- {vii) Sell assets: to sell, exchange grant options to purchase, license,
surrender release disclaim, abandon, return, or otherwise dispose of, convert
into money or realize all or any part of the Security Assets by public auction
" or private contract and generally in such a manner and on such terms as he
- shall think proper or to concur in any such transaction. Without prejudice to
- the generality of the foregoing he may do any of these things for a
consideration consisting of cash, debentures or other obligations, shares,
- stock or other valuable consideration and any such consideration may be =
payable in a lump sum or by installments 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

.- (viii) General powers: to do all such other scts and things as he may consider .
- desirable or necessary for realizing the Security Assets or any part of them
.. 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 to use the name of the Company for all or any of such

purposes.
18,  Remuneration

(a) : The Security Trustee may from time to 'tirne,"subjeéi;"tcj Section 26 of the
Insolvency Act 1986, fix the remuneration of any Receiver appointed by it.

(b) ~ The amount of such remuneration shall form part of the secured liabilities and . '
- accordingly be secured on the Security Assets under the security contained in
- this Debenture,

" 19.  Expenses and Indemnities
'The Company shall be able to make such payin!emsf and give such indemnities -
~ that enable it to properly operate its business consistent with accepted practice
undertaken by other reputable entities operating in the same business sector.
19 Transfer and Disclosure
The Security Trustee may not assign or transfer all or any of its rights and/or - |
obligations in respect of this Debenture, in whole or in patt, to any person or
persens without the written permission of the Company.

20  Notices, Communications and Demands

211 Any notice, communication or demand under or in connection 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 recipient
“may have notified to the other party in writing and, if given by the Security .

Trustee, may be made or given by any manager, officer or agent of the Security
 Trustee.

21.2 - Proof of posting or dispatch of any notice, communication or demand on the
' - Company shall be deemed 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 been made onanyday, at 10.00am
- on the next succeeding day upon which a delivery of letters is made.

: 23 . Ilegality and Counterparts

23.1 . If any of the provisions of this Debenture is or becomes in any respect invalid,
| illegal or unenforceable the validity legality and enforceability of the
. remaining provisions of this Debenture shall not in any way be affected or
- impairedthereby.

" 23.2.1 This Debenture may be executed in any number of counterparts and by different
' parties to it in sepaate counterparts each of which when executed and o
delivered shall be an original. All such counterparts will together constitute -~

- one and the same instrument.

24 : Security Truostee _ . o _ e
24.1 = The Security Trustee holds all nbiigatioris and liabilities of the Cempany”md
- all the Security Trustee's rights under this Debenture as trustee on behalf of
the Investors pursuant to the terms of the Security Trust Deed.

24.2  The security created by this Debenture is created with the benefitofand
subject to the provisions of the Security Trust Deed, the provisions of
- which the Company hereby acknowledges including the Security Trustee’s’
- right to use monies received by it in respect of the Secured Liabilities to
- reduce the Secured liabilities in accordance with the terms of the Security
Trust Deed.

- 25. - Governing Law and Jurisdiction ..

~25.1 -~ This Debenture is governed by, and shall be construed in accordance Wlth,
- the laws of England.

252 The Company irrevocably agrees that the courts of England are to have non-
| exclusive jurisdiction io settle any dispute (including claims 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 otherwise in connections with this Debenture and for such R



" 25.3 - The Security Trustee is not incorporated in England or Wales, so shall at all
 times maintain an agent 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 Mariana Capital Markets LLP of 2™ Floor,
100 Cannon Street, London, EC4N 6EU. Any claim form, judgment or other .
- notice of legal process shall be sufficiently served on the Security Trustee if
- delivered to such agent at its address for the time being. The Security Trustee -
_irrevocably undertakes not to revoke such appointment without notifying the
- Company of the appointment of a replacement agent for service. It shall be
- service for the Company to serve the process on the last known address in_ _
- England or Wales of the last known process agent for the Security Trustee
~notified to the Company notwithstanding that such process agent is no longer |
- found at such address or has ceased to act.



Executed as a deed but not delivered until the date on the front of this document by

: H;gh Street GRP Limited acﬁng by a director in the @rescnée of a witness.
" Director

o | Witness Signature 50 M\ o

" Witness Name

O SusAN DALMY

Witness Address = 2ot LA ,,,{ N ],Me@g o

. Witness Occupation

- The commen seal of Ca fle-Trus!
- was affixed herete-is

COLNGIBES
' DIRECTOR

For and on behalf of Caslls Secraigries Limited




