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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2143753

Charge code: 0214 3753 0004

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 20th May 2020 and created by TEXTILE REUSE AND
INTERNATIONAL DEVELOPMENT was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 20th May 2020 .

Given at Companies House, Cardiff on 21st May 2020

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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THIS DEBENTURE s made on . &

ANA

2020
BETWEEN
(1) TEXTILE REUSE AND INTERNATIONAL DEVELOPMENT

(2)

(vegistered number 62143 753
whase registered office is at Second Floor. 31-53High Road, London N22 6BY

being a charity registered with The Charity Commission for England and Wales with. charity
niunber 297480

{the " Company™); and
THE CO-OPERATIVE BANK ple. (the "Bank™).
COVENANT TO PAY

The Company covenants with the Bank to pay and discharge on demand all monies, obligations
and liabilities now or af any time hereafler due, owing ot incired by the Company to ihe Bank
eiLany curvent or other account or otherwice {whether actual or contingent, as principal or
surety and whether solely or Jjointly with any other person), and whether originally owing to
the Bank or otherwise purchased or acquired by it. ncluding interest, discount, commission,
bank charges and other charges and expenses charged by the Bank. Such interest shall be
calculared and compoundad in accordance with the usual practice of the Bank o the time being

as well after as belore any demand made or judgment obtatned under this Debenture.
CHARGING PROVISIONS

2.1 The Company with full ritle guarenies hereby charges te the Bank as security for the

payment and discharge of the Secured Obligations (as defined in Clause 231

2.1.1 by way of legal mortzape all frechold and leasehold property {including
heritable property situate in Scotiand) of the Company at the date of this
Bebenture (including the property specified in the Schedule) and the proceeds
of sale thereaf togeﬂmr with all buildings, stuctares and fixtures {including

rade and tenant's fixtures) from time o time on or i any such property:
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by way of fixed charge all cstates and interests of the Company in freehold,

leasehald property (including heritable property situate in Seotland) and other

immovable property (wherever situaie), now o al any fime hereafter during

the contintance of this security belonging W ov charged to the Company (not
being charged by Clause 2.1.1) and the proceeds of sale thercof, together with
all buildings, struciures and fixtures (including trade and fenant's fixtures)

from time to time on or in any such property;

by way of fixcd charge the benefit of all its vights, present and future, under
covenants for title given in relation (o the Property (as defined in Clause 22.1}
and the benefii of all its rights, present and future, against any lessee, sub-
lesses, Hoensee or other oceupier of the Property for the time being (including
rights to rental income, licence fees, mesne profits and other income) and, in
ench case, its rights against guavantors and sureties for the obligations of such

PErsons;

by way of fixed chasge the benefit of all its rights, present and future, under
any contract Tor the sale. letting or ather disposal of the Property and any
option to renew any lease or purchase any reversion (whethee frechold or not}

in relation to the Property;

by way of fixed charge the benefit ol all its rights, present and future, against
persons in connection with any works carried out andfor sery ices and/or goods
supplied in the design, comstruction, fitting out, repair or replacement of the

Property,

by.way of fixed charge all licences, consents and authorisations (both public
and private), presemt and future, held by It in connection with any of #ts

activities:

by way of fised charge all its present and fuiure plant and machinery (save to.
the extent that such plant and machinery forms part of its stock inirade dr work

in progress};

by way of fixed charge all its present and future vehicles (save to the extent

thiat such vehicles forms part of its stock in trade or work in progress);

1ok
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by way of fixed charge all its preseitt and future computers (save to the extent

that such computers {orms part of its stock in trade or werk in progress);

oy way of fixed charge all its present and future office equipinent (save fo the
extent that such office equipment Forms part of its stock in trade or work in

progress);

by way of fixed charge all other equipment present and future not more
particularly charged by Classe 2. {unless it forms part of its stock in trade or
wark in progress) fogether with all related Spare parts, fuels, equiptment, tools
and all fog books, maintenance records, record books, manuals, hand books,
contracts, warranties and scrvices records and the benefit of all its rights,
present and future. against any person in respect of their design, manufaeture,

purchase, installation, repair and/or replacement;
by way of fixed charge all its goodwill and uncalled capital, present and future;

by way of fixed charge alf stocks, shares and other securities {including delt
securities) and interests in any unincorporated business or etitity, now and at
any time during the continuance of this security owned by the Company,
together with all righis. benefits and property (inclwding dividend and other

income) offered, arising or aceruing in relation thereto;

by way of fixed charge all inierests in and rights under policies of insurance
and assurance new or at any time during the continusnce of this SeCurity
belonging to the Company, and all its rights. present and fure, to other
compensation monies from time to iime payable in respect of the Charged

Assets (as defined in Clause 22.1):

by way of fixed charge all patents, wade and service marks, brand and trade
hames, copyrights, design rights, registered designs, frade secrets, know-how,
inventions, confidential information and other intellechual property: rights,
including the benefit of aty pending applications for any of them, now or af
any thne during the cominuance of this security belanging to the Compaay,
including all the Company's rights ander any agreements, both present or

future, relating io the use ar exploitation of such rights;

2.11¢ by way of fixed charge all Bock Debts {as defined in Clause 22.1);



[ 3%

2.1.17 by way of fixed cﬁargé all Payment Ob'liga{iuns (as’de.f"méd in Clause 22. ik
2.1.18 . by way of fixed charge all Refundables ¢as defined in Clause 22,17,

which together with the Book Debts and Payment Obligations ace hereinafter described

as "Reccivables” and references 1o '"Book Debts”, "Payment Obligations”,

Refundables” md "Receivables” shali include the benefit of all related rights and

remedies (including equitable rights and rights under guarantees, indemnities, liens and

Encumbrances (as defined in Clause 22.1))

2.1.19 by way of fixed charge, with effect from the opening or establishment of any
Collections Account (as defined in Clause 7.6.1). all monies standing to the

credit of such Collections Account:

2.1.20 by way of fixed charge all Account Balances (as defined in Clause 22.1) (not

being charged by Clause 2.1.19)

2.1.21 by way of floating charge all its undertaking, property and assels, whatever
and whercver, both present and future except to the extent offectively charged

under the preceding provisions ol this Clause 2.

The fixed charges created by clauses 2.1.7 to 2.1.10 shall, in each case, include all
related spare parts, fuels, equipment, lools and all log books, maimienance records,
record books, ruanuals, hand books. contracts, warranties and services recovds and the
benefit of all its rights, present and future, against any persan inrespect of their design.

manufacture, perchase, installation, repair and/or replacement.

3. NEGATIVE PLEDGE

ER

32

The Company shall not, without the prior written consent of the Bank, create or allow
to subsist any Encumbrance over any Charged Assets (whether ranking in priority 1o,
part passu with or subseguent to the security created by this Debenture) or attempt or

agree to do so.

The Company shall not, without the prior writlen ¢onsent of the Bank, sell, ransfer,
lease, assign, factor, discount or etherwise part with possession or dispose of (or
attempt or agree 1o do any of the loregoing) the whole or any part of any property, asset
or right of the Company, whether present or future {except far a disposal at market

value in the usual eourse of trading of Charged Assets which are nol staled to be
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'g:harged by this Debenture by way of legal nim'tg&gc or fixed charge and which are not

then subject to a {ixed charge which was originally a floating charge).

‘The Company hereby applies (and immedintely following its acquisition of any

freshold or leasehold property undertakes (o apply) (o the Chief Land Registrar at HM

Land Registry for a restriction 1o be entered on the register of title of ali registered
frechold and Teaseliold propetty of the Company. present and future, in the fallowing

feriig:

330 “Except under an order of the Registrar, no disposition or vthey dealing by ihe
propricior of the land is 1o be regisiered or noted withour the consent of the
proprietor for the Hme being of the charge referved to i emry number

@ af the Charges Regisier”,

. CRYSTALLISATION OF FLOATING CHARGE

4.1

4.2

The Bank may by notice to the Company convert the floating charge created by Clause

2121 intw a fixed charpe as regards the Charged Assets specified in the notice,

The Moating charge created by Clause 2.1.21 shali (in addition 1o the cirermstances in

which the same will occur under general law) amomatically be converted jnto a fixed

charge in respect of any asset comprising the Charged Assets:
420 upownthere being a breach of Clause 3.1 or 3.2 in relation to that asset: and

422 upoathe presentation or making of any application for 8 warrant of excculion,
writ of fieri facias, pamishee order, charging order or court order with
analogous effect in respect of thas assel, or upon any person levving or
attempting to levy any distress or excontion against that asset, or any PErson
effecting o attempting to effect any Tawful seizure {whether permitted by

coniract or by law} in respect of that asset,

5. DEPOSIT OF DEEDS AND FURTHER ASSURANCE

5.1

The Company shali deposit with the Bank and the Bank may retain during the
continuance of this security (unless held by a prior morigagee at the date hereof) al
deeds and documents of title relating fo the Charged Assets and any estate, right or
mterest derived from the Company's interest therein and the Company declares that it

will hold any such deeds and docwments not <o deposited on trust for the Bank,
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5.2
321
5.2.2
5.2.3
INSURANCE
6.1

The Company. shall, it required by the Bank and at its own cost:

execute in favour of the Bark and deliver to the Rank any further charge b\»
way of legal mortgage, assignmenl, morigage, charge. transfer or other
security over any Charged Assets required by the Bank from time to time cither
in the Bank's standard form for the time being ov in any other form required

by the Bank:

do and concur in any cther act or thing required by the Bank to vest title to any
Charged Assets in the Bank or its nominee(s) {subjectto the Company's equity
of vedemption) or 1o mare effectively provide seeurity for the payment and

discharge of the Secured Obligations: and

give notice to such person(s) as the Bank may requive of any security created
ar act done pursuant to this Debenture. and take any other step required by the

Bank to pefect or protect any such security.

The Company shall at all times during the continuance of this security, and af il§ own

expense comply with (or procure compliance with) all obligations as to insurance

immpnsed by the torms of any agreement affecting any of the Charged Assets and, inany

everit, the Company shail:

614

6.1.2

6.1.3

insure the Property and all buildings, other erections, trade and other fixtures
and fixed and other plant, machinery and equipment forming part of the
Charged Assets with insurers approved by the Bank against loss or damage by
five and such other risks as {he Bank may require in amouonts sufficient (o cover
the full cost of their replacement and, to' the extent required by the Bank in

respect of the Property, loss of vental and other income;

maintain such other inswances as are nonmally haintained by prudent

companies carrying on businesses similar to the Company;

effect all such insurances with the Bank named as joint fnsured or, if the Bank
50 agiees or requires, assign to the Bank all rights title and inferest in and 10

the proceeds of all insurances required by 6.1.T and 6.1.2, give notice of such

assignments to all relevant insurers and procure (where necessary ) the consent



of all refevant insurers to siich assignments or if the Bank so agrees effect all

such insurances with the interest of the Bank endaorsed on the relevant policy.

614 ensure that every such policy shalf contain a term preventing such policy from
being vitialed or avoided as against a morfgages because of any
misrepresentation, act or amission of the jnsured of circumstance beyond the

contro] of the insured:

6.1.5  punctually pay all amounts payable under ench such policy and, ifthe Bank so

requires, promptly produce receipts for such payments;

6.1.6  not do, make or approve any act or omission which might render any such

policy wienforceable to any exlent; and

6.1.7  deposit with the Bank, and permit the Bank to retain during the contiuance of
this security, all insurance policies effected by the Company in respect of the
Charged Assels and the Company declares that il will hold any such policies

not so deposited on trusy for the Rank,

All amounts received under any insurance effected in respect of dhe Charged Assets
and all compensation monics received by the Company in respect of the Charged
Assets shall (subject to the rights of auy prios mortgagee at the date hereof and to any
statutory provision relating o the application of such amounts and to the terms of any
lease in respect of the Properiy) be paid to the Bank, The Company will hold any such
amounts on wrust for the Bank pending their receipt by the Bank and hereby irrevocably
instructs all insurers to pay such amounts directiv (o the Rank where required by this

Ciause 6.2. All such amounis shall, at the Bank's aption, either:

6.2.1  bae applied in or towards making good the loss or damage in respect of which
the amount was claimed {the Company making good any deficiency fiom it

OWIl Fesourcesy or

6.2.2  in or towards the discharge of any of the Secured Obligations which are thep
due, in sach order as the Bank may in its absolute and uafettered discretion

determine: or

6.2.3  be credited fo a Collections Account..



CONTINUING OBLIGATIONS OF THE COMPANY

At all times during the continuance of this security the Company shall:

7.1

74

7.6

keep the Property in a good and substantial state of repair, and procure that, except
with the prior written consent of the Bank, no alteration or addition is made to the
Property, no building is altered or erected on the Properiy and no "development® (as .

defined in the Town and Connlry Planning Act 1990} is caied out on the Froperty;
punctually pay all rent, rates and other outgoings in respect of the Propeity,

permit any authorised representative of the Bank at al] vensonable times to emer upon
the Property and any other premises used or occupied by the Company for carrying

oot any contract or other works;

not exercise any statutory or otlier power of leasiog or accepting surrenders of feases
of the Property or agree any variation in the-lerms of any lease without the prior wiilten

couseni of the Bank, or attempt or agiee 1o do s0;

not, without the prior wiitter consent of the Bank. part with or share possession of the
Propesty nor confer upon any person any ficence, right or mterest o occupy (he
Property, nov grant any licence of permission 10 assigh. underlet or part with or share

possession of the Property;

7.6.1  collect, or accept payment of and receive, in each casc as agent for the Bank,
sl Receivables and, immediately npou receipt, pay all monies which it may
reeeive in respect of any Receivables or in respect of any other rights charged
16 the Bank by way of fixed charge smder this Debentore into such specially
designated account(s} as the faock may fiom time 1o tine direct {each such
account together with all additions to or fenewals or replacements thergol
being a "Collections Account™) and, pending such pgyment, hold all monies

so recedved upon frost for the Bank:

7.6.2 not ba entitled, and shall not altempt, to witheraw or tiansfer any monies
standing to the credit of a Collections Account without the prior consent of the

Bank and the Bank may in its-absolute discretion withhold such consent;
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7.8

7.9

7.10

7.1

763 _on 'démand by the Bank exécuwte a legal assignment of any ov all of the

Receivables in such form as the Bank may require and give notice of such
assignment fo the debtors and take such other steps as the Bank may wish to

- perfect such assignment;

764 deal with the Receivables in accordance with any directions from time to time
given in writing by the Bank and. in addition to its obligations under Clauses _
34 and 3.2 not, without the prior written consen( of the Bank. release set-off,
grant lime or indulgence or otherwise deal with the Receivables save in

accordance with this Clause 7.6;

7.6.5  furnish the Bank with such information as to the nature and amount of the

Receivables as the Rank may rensonably require;

promptly comply with alf statutes, statutory instruments, by-laws, orders, reguiations,
notices, permissions (including planning permissions) and directives which relate 1

the Charged Assets;

prompily comply with every duty and obligation binding on it in relation 1o the Charged
Assets (and, ifrequired by the Bank, use its best endeavours to procure due compliance
by all oiher persons with any duty or obligation binding on them in relation to the
Charged Assets);

pernii the Bank or its desipnated representatjves fo have, on reasonable notice, aceess
during normal office hours {o its accounts and accounting records and any books and
records relating to the Charged Assets, to inspeet and take extracts from the same and

make photocopies thereof:

forthwith give the Bank written notice of, and keep the Bank indemnified against, all
actions, proceedings, damages, penalties. char ges, claims and demands {and. notices
threatening the same) which, directly or indirect) ¥, orise out of or aflect the Charged
Assets and, iF so required by the Bank, make or join in making any objections thereto

and/or representations thereon required by the Bank:

indemnify the Bank aud {as a separate covenant) any Receiver against all rents, rates,
taxes, dutics, charges, assessments and other outgoings {including any which are
wholly novel) from time to time payable in respect of the Charged Assets by thejr

CYWner ar OCLHD‘LQE‘,




7.2

7.14

7.3

carry on is business in a proper and efficient manner and not make any substantial

alteration in the natwe or condust of that business;

keep each ilem of plant, machinery and-other equipment subject 1o a fixed charge under
this Debenture. in substantially ng wosse repair, working arder and condition than it is
1 at the date hereof or (if later) on the date it becomes subject to this security (excepting '
faiv wear and tear) and to maintain all records, Jog books and other documents that are
required by law fo be maintained and eunsure all necossary ingpections, maintenance,
services and repairs are carried out in respect of any phlant. machinery or othey
equipment and permit the Bank or its authorised representative(s} al any reascnable
time to enter upon any land or premises Lo inspect the condition of any such plant,

machinery, equipment and any relevant documentation;

affix to siich items of the Chareed Assets subject to a fixed charge under this Debenture
or endorse ar cause to be endorsed on such documents as the Bank shall in each case

stipulate any tabel, sign or memorandum required by the Bank drawing attention to the

security created by this Debenture; and

not do anything or cause or atlow anyihing to be done which depreciates, jeopardises

or otherwise prejudices the value of the Bank's secority snder this Debenture.

APPOINTMENT AND POWERS OF RECEIVER

81

At any time after the Bank has demanded the payiment or discharge of any of the
Seewred Obligations (and whether or not the Company shall have been accorded
suflicient or any time in which to satisfy the demand) or after the presentation of a
petition or the making of any other form of application to Court for an administration
arder to be made in relation o the Company or upon an administrator being appointed
to the Company or upon @ moratoiium anising in yespect of the Company ot if requesied
by the Company the Bank may by writing under its comnon or corporate seal or under
the hand of any director, officer oy manager of other authorised signatory for the fime
petng of the Bank appoinl any person or persons o be a receiver and manager or
receivers and managers (a "'Reeeiver”, which expression shall, where the context
admits, incinde the pluval and any substituted receiver and manager or receivers and
raanagers) of all or any part of the Charged Assels and of all the rights o the Bank

usder this Debenture,
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84

8.7

B.B

i at any time the Bank considers that any of the Charged Assels is in danger of seizure,
distress, execution, diligence or other legal process, or that any security over any of the
Charged Assets created by or pursuant to this Debenture is for any other reason in
Jeopardy, the Bank may, by notice to the Company, take possession of and be
empowered and entitled to sell, or appoint a Receiver over any of the Charged Assets

in the same manner as provided under Clause 8.1,

Where move than one Recelver ig appoinded they shail have power to act severally

unless the Bank shall specify to the countrary in the appointment.

Any appointment of'a Receiver over part only of the Charged Assets shall not preclude
the Bank from making any subsequent appoiniment of a Receiver over any part of the

Charged Assets over which an appointment has not previously been made by the Bank,

The Bank may from time to time determine the remuneration of the Receiver without
being limited by the maximum rate specified in section 10%(6) of the 1925 Act (as
defined in Clauge 22.1).

The Bank may (subject to the provisions of section 45 ol the insolvency Act 1986)
remove a Receiver frem all or any part of the € harged Assets of which he is Receiver
and at any time afier a Receiver has vacated office or ceased to act in respect of all or
any part of the Charged Assets appoiut a further Receiver over all or any part of the

Charged Assets,

Any Receiver shall be the agent of the Company for all purposes and the Company
shall be solely liable for his acts, defaults, omissions, miseonduct, losses and
remuneration and the Bank shall not be under any liability whatsoever in that tegard
unless and until the Company has gone into liquidation when he shall act as principal

and not as the agent of the Bank.

Any Recelver (whether an administrative receiver or otherwise) shall have and he
entitled to exercise in relation fo the Company all the powers specified in Schedule |
lo the husolvency Act 1986 and all other powers conferred from time fo time on
receivers by statute vr otherwise and power on behalf and at the cost of the Company
and whether in the name of the Company or otherwise (o exerdise all the powers and
rights of an absolute ownerand do or omit to do anything which the Company could
do or omit to do or could have dana or omitted to da but for any incapacity or the

appointment of a liquidator, adwministrator or ke officer in relation to the Company



14,

and power to sign any document, execute any deed and do all such acts and things,

whether in the name of the Company or otherwise, in relation to, or as may be
considered by him to be incidental or conducive to, any of the matters or powers
aforesaid or to the protection and/or realisation of the secwvity of the Bank. In
particular, the Receiver may sever and sell fixiures separately from property to which

they may be attached.

'SERVICE OF NOTICES

Any demand or other notice by the Bank under this Debenture may be in writing signed by an

officer or agent of the Bank and shall be deemed 1o be duly served on the Company:

9.1

9.2

9.4

if sent by prepaid first class post addressed 1o the Company at its registercd office or
any other place of business of the Company for the time being, at 10.00am on the day

after it was postad, notwithstanding it be inisdelivered or reurned undelivered;
if delivered by hand to any such addréss, at the time of delivery:

il sent by facsimile transmission to any facsimile number then exhibited on the

Company's stationery, at the time of transmission; and

if delivered by hand to any director or the company secrefary of the Company, at the

time of delivery.

POWERS OF THE BANK

10.1

1.3

Section 103 of the 1925 Act shall not apply to this security and the statufory power of
sale and other powers conferred by scction 101 of the 1925 Act, as varied or extended
by this Debenture, shall be excrcisable at any time alter demand has been made by the
Bank for the payment or discharge of all or any of the Secured Obligations or a

Receiver has been appointed.

The stawfory power of sale exercisable by the Bank under this Debenture is extended
st as to authorise the Bank to sever and sell any fixtures separately from property to

which they may be attached.

The statutory powers of sale, leasing and accepting surrenders exercisable by the Bank
under this Debenture are exterded so as lo authorise the Bank (whether in its own name

or in that of the Company) to grant leases and accept surrenders of the Property with



11.

104

10.5

10.6

16.7

10.8

stch rights relating to other paris thereof and centaining such covenants on the part of

. the Company and generally on such terms and sonditions (including the pavment of

mories to a lessee or tenant on a surrender and whether at a premium or otherwise) on
such tenms as the Bank shall think fit without the need to observe any of the provisions
of sections 99 aid 100 of the 1925 Act

FThe Bank shall be entitled (withowt prejudice to any other rights or powers of a
mortgagee) at any time it becomes entitled 10 exercise it power of sale to exercise any

of the powers conferred upon u Receiver and referred to in Clause 8.8,

No delay or omission of the Bank in exercisiy & any right. power or privilege iv relation
to this Debenture shall impaiy or operate as & waiver of that right, power or privilege.
Any single or partial exercise of any right, pawer or privilepe shall not preclude any
other exercise by the Bank of that or any other right, power or privilege. The rights
and remedies provided in (his Debenture are cumulative and not exclusive of anyrights

ar remedies provided by law,

The restriction on consolidating mortgages contained in section 93 of the 1925 Act

shatl not apply to any secwrity created pursuant to this Debenture,

No exercise hy the Bank or an y Receiver of any right. power or privilege in relation to
this Debenture shall make the Bank or any Receiver liable asa mortgages in possession
of all or any part of the Charged Assets or (save where caused by gross negligence or
wilful default) liable for any other loss or damage. including a loss upon the realisation

of all or any part of the Charged Assels,

If the Company defauls in performing any of its obligations under this Debentare
{including any failure to effeet amy insurance), the Bank miay and is authorised {but not
obliged} to rectify that defanlt at the Company's cost (but without prejudice 1o any other
rights arising as a consequence of thai default). The Company shall indemnify the
Bank on donand against any. cost. loss or liability incurved by the Bank as a result of

any such default including. but not limited 1o, the cost of such rectification.

COSTS, CHARGES AND EXPENSES

The Company shall pay on demand all banking, fegal, accountancy, valuation, insurpnée and

other costs, charges, expenses and/or liabilities (together with VAT thereon) incurred by ar on

behalf of the Bank or any Receiver, in each case on g full indemnity basis, in conneciion with

13



ihis Debemui‘é, the:Charged Assets and the enforcement of its rights nnder this Debentusé or in

relation to the Secured Obligations. including amounts required by the Bank lo compensate it

for its internal management and administrative costs and expenses incwred in connestion with

such matters. To the extent unpaid any such amounts may be debited o any account of the

Company with the Bank and shall bear interest accortdingly.

12.1

122

12. CERTIFICATE OF AMOIUNTS DUE AND PROTECTION OF THIRD PARTIES

A certificate signed by an officer of the Bank as to the amount of any obligation of the
Company to the Bauk (including any amount referred to in Clause 11) for the time
being shail for all purposes be conchusive svidence against and binding on the

Company.

‘No third party dealing with the Bank or any Receiver or its or his agents shall at any
time be concemed to enquire whether demand has been made for the payment or
discharge of the Secwed Obligations ot whether any power which the Bank or any
Receiver purporls to exercise has become exercisable or whether any of the Secured
Obligations remain undischarged or 1o see to the application of any money paid to the
Bank or any Recgiver. nor shail any (hird party lending any money to 2 Receiver be
concerned to enquire as to the propriety or purpose of such borrowing or as to the

application of any money 50 borrowed.

B3, CONTINUING SECURITY

13.1

The security created purstant o this Debenture is created Yor the purpose of securing
further advances and shall be a continuing security notwithstanding uny settlement of
account ot other mader whatsoever, Such security is in addition to, independent of,
and shall not-merge in ar otherwise prejudice or affect {or be prejudiced or affected by)

and may be enforced without the Bank first having recourse (o any other Encumbrance,

right or remedy pow or hereafter held by the Bank or available to it and shall not be

prejudiced or affected by the Bank dealing with, exchanging, releasing, modifying or
sbstaining from perfecting or enforcing any such Encombranee, right or remedy, or
giving time for payment or indulgence or compounding with any other person liable

for any of the Seuwred Obligations.

If the Bank receives or is deemed to be affected by notice (whether actual or

constructive) of any subsequent charge or nterest affecting the Charged Assets, or of

any other matter which may cause any security created pursuant to this Debenture to

14



14,

15,

- ecase to be a conlinuing securily the Bank may open a'new account or-accounts for the

Company and any other person for whose liability this Debenture is available as

security. If the Bank does not open a new account or accounts in such circumstances

then. ualess the Bank shall notify the Company to the contrary, i shall nevertheless be _

treated as iF it had done so st the Hime when it received or was deemed fo receive such

notice and as from that time a!) payinents made by or on behalf of the Company or any
~such person shall be eredited or deamed 10 have been credited to the new acgouni(s)

{as upplicable) and shall not aperate to reduce the amount for which this Debenture is-

security.

SEVERANCE

All of the provisions of this Debenture are severable and distinet from one another and the

IHegality, invalidity or unenforceability of any provision of this Debenture shall not affeet the

validity or enforceability of such provision, nor the lepality, validity or enforceability of any

other pravision of this Debenture.

SET-OFF

The Bank may at any time and without prior notice o the Company combine or
consolidate all or any of the Company's accounts with and fiabilities to the Bank and/or
transfer all or any part of dny balance stending to the credil of any such account and/or
apply any monies received or otherwise held by the Bank to the credit or order of the
Company in or towards satisfaction of the Secured Obligations, and any cumency
conversion shall be calculated at the then prevailing spot rate of exchange of the Bank
for purchusing the currency for which the Company is fiable with the currency being
converted. The Bank shall notity the Company of any such combination, consolidation

or transfer having been made.

The Bank may by written notice to the Company specify that the Company shall not
be entitled at any time during the cominuance of this security 1o withdraw from any
account maintained with the Bank any money standing to the credit thereof nor divect
any payment 1o be made therelrom to any person without the Bank's prior written

consent {which may be given on such terms as the Bank considers fit).

15



16.  INFORMATION AND INVESTIGATION

161

The Compatty shall provide the Bank:

(6.1.1 within 120 days of the end of each of ity financial years with a copy of its
audiled accounts prepaced, in accordance with all statuiory requirements, in

relation 1o thatvear;

16.1.2 within 30 days after their signature by the directors and anditors, with a copy
of any audited group accounts prepared by any body corporate, wherever
incorporated, of which the Company 1s a subsidiary undertaking (as defined in

the Campanies Act 1985);

16.1.3 with details of any interest in frechold, leasehold or other immoveable property
(including heritable property siluate in Scotland) scquired by i, prompily after

the acquisition; and

16.1.4  with such information concerning the Company's business, financial condition

and affairs as the Bank may from time to time require.

The Bank is hereby irrevocably aothorised to approach any person considering
financing or providing finance t the Company and/or any professional advisers to the
Company for information regaidiog the Company. The Company hereby irrevocably
authorises the disclosure 10 the Bank by third parties of such information as the Bank
may require during the continuance of this sceurity and the Company shall provide

such further authority in this regard as the Bank may from time to time require.

The Company shall, if so required by the Bank and at its own cost, appoint a fiom of
accountants nominated by the Bank to mvestigate the affairs of the Company and/or
any subsidiary undertaking (as defined by the Companies Act 1985} of the Company
and report {o the Bank thereon. The Company shall procure that full co-operation 1s
provided to such accountants (and auy other persons assisting or advising the
accoumanis i that regard) in preparing their report and shall reimburse the Bank on
demand with any amownt paid by the Bank on bebalf of the Company in connection
with that report and, i default of reimbwsement, the Company irrevocably authorises
the Bank to debit such of the Company’s accounts held with the Bank which the Bank

deems appropriate in respect of such amount,



17.  POWER OF ATTORNEY

17

172

173

The Company, by way of security a'ﬁd in order more fully to secure the performance
of the Company's abligations under 1his Debenture, irrevocably appoints gach of the
Bank and the persons deriving title under it and any person nominated in writing tnder
the hand of any officer of the Bank and separately any Recoiver to he ifs attarey {with
full power of substitution and delegation) for and on hehalf of the Company and as the
act and deed or otherwise of the Company to execute as a deed or under hand (as
applicable) and deliver any decd, document., agreement or instrument and do all such _
assurances, acts and things which the Company may be reguired to execute or do under
this Debenture and generally in its name and on its behalf to exercise any right, power
or privilege in connection with this Debenture or which may be required or which the
Bank or any Receiver shall deem {3t for carrying out any sale. lease, charge, disposal
or other-act or for giving the Bank or any Receiver the full benefit of this Debenture
and generally to use the name of the Company and to do.any other thing which it or he
inay reasonably deem proper in or for the purpose of exercising any of such pawers,

anthorities and discrations.

The Company coverants with the Bauk and separately with any Recéiver that, on
request, it will ratify and confirm all acts carried out by the Bank or any Receiver {or
by the Company at the instance of the Bank or any Receiver) in the exercise or

purperted exercise of ity or his powers.

The Bank or any Receiver may at any time delegate by power of attorney or otherwise
to any person or persons all or any of the rights, powers and privileges (including those
exercisable by it or him ender Clause 17.1) which are for the time being exercizable by
the Bank or any Receiver under this Debenture.  Any such delegation may be made
upos such terms (including power to sub-delegate) and subject to such requirements as

the Bark or thar Receiver may think fit.

i8. APPLICATION OF PROCEEDS

8.1

Any Recgiver shall {50 far as the law atlows) apply all money received by hin afier the
discharge of all prior ranking olaims and all costs, charges and exjienses of ang
imicidental 1o his appointment and the oxercise of all or any of his powers and all
outgoings paid by hiny and liabilities incurred by him and the payment of his

refimeration in or fowards the payment and discharge of the Secured Obligations in

ey



19,

24,

21,

22,

“such order as ihe Bank may in its absolute and untettered discretion from time to time

require and any surplus shall be paid to the Company ot other person entitled to it

182  The Bank shall be at {iberty to place and keep (for such time as it shall think fit) any -
money received, recovered or realised under or by virtue of this Debenture in a separate
impersonal or suspense acconnt (to the credit of either the Company or the Bauk as the
Bank shall think fit) without any obligation to dpply it in or towards the payment and

- discharge of the Secured Obligations,
CERTIFICATE OF NON-CONTRAVENTION

The Company certifies that this Debenture both in respect of frechold and leasehold property
of which the Company is registered ar HM Land Registey as proprietor and otherwise does not
contravene any of the provisions of the Company’s Memoranduin and Articles of Association

of other rules or constitutional documents as the case may be.
PAYMENT AND DISCHARCE

Any settlement or discharge between the Bank and the Compaiy under this Debenture shall be
conditional upon no security or payment to the Bank by the Company or any other persen being
avoided or set aside or ordered to bo retunded or reduced by vidue of any law relating to
bankruptey, insolvency, administration or liquidation and if such condition is not satisfied the
Rank shall be entitled to recover from the Company on demand the value of such scourity or

the amount of any such paymeni as if such settlement or discharge had not occurred.
THIRD PARTY RIGHTS

A person who is not a parly (o this Debenture shall have no right under the Contracts (Rights
of Third Parties) Act 1999 to enforce any term of this Dobennure. This clause does not affect

any right or remedy of any person which exists or is available other than pursuant to that Act.
DEFINITIONS AND INTERPRETATION
22.1  In this Debenture where the context so admits;

1925 Act”" means the Law of Property Act 1925;

" Aceount Balances™ means all monies standing to the eredit of the Company fron

time to time on any and all accounts with any bank or financial institution;
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t

"the Bank" includes persbns driving title under the Bank. its successers and assigns

and any company with which it may amalgamste;
"Book Debts"” means all present and future book debts of the Campany;

"Charged Assets™ means ull property, assets and rights of the Company, bath present
and future which are for the time being subjeet to the secority sreated by or purstant o
this Debenture and {unless the context requires othervise) shall include each and svery

part thereof;

" Encumbrance” meaas any morlgage, charge, assignment by way of security, pledge,
lien (save where avising by operarion of law in the usual cowse of business),
hiypothecation, prefoerential right (save as arising under the general law for the
profection of certain classes of creditors) or trust or other arrangement made for the
purpose of or having an economic or financial effect similar to that of security. or other

security interest of any kind:

“Payment Obligations” means all present and fiiture debis (other than Book Debts)
and monelary claims and all other amounis recoverable or receivable (whether

ascertained or net) by the Company or due or owing to the Company;

"Property” means the property referred fo in Clauses 2.1.1 and 2.1.2 and includes

each and every part thereof:

"Refundables" means all present and future payments of or entitiements to claim
payment or sepaymentt of any taxes, insurance premiums or other over-payments by {he

Company; and

"Secured Obligations’ means the monies, oblipations and Tiabilities referred 1o in

Clause | and includes each part of them,

Any reference in this Debenture to any stafute or statulory provision shall include
reference to any statutory modification or re-enactment thereof for the lime being in

force.
References to Clauses are 1o Clauses of this Debenture,

The margival notes and Clause headings in this Debenture shafl not affect the

construction of this Debenture,



23.

24,

225

be given a resirictive meaning because they are preceded by words indicating a
particular class of dects, matters or things and general words shall not be given a
restrictive meaning because they are followed by particnlar examples intended o be

- embraced by the general words.

22.6  Any reference in this Debenture to a-person shall be construed as a relerence 1o any
individual, firm, company, corporation, govermment, stale, agency, association or
partnership or fwo or inore of the foregoing.

LAWY

231 This Debenture shal! be governed by and construed in accordance with English law.

23.2  Inthe eveol of any claim, dispute or difference arising out of or in connection with this
Debenture the Coinpany irrevocably agrees and submits, for the exclusive benelit of
the Bank. ic the exclusive jurisdiction of the courts of England and Wales provided
that nothing contained in this Clause 23.2 shall be taken fo have limited the right of the
Bank 16 proceed in the courts of any other competent jurisdiction,

CHARITY PROPERTY

24.1  The Property 13 held by {or in trust for} the Company, which is 4 non-exempt Charity,
end this Debenture is not one falling within Section 124(9) of the Charities Act 2011
(“the Act™).

242 This Debenture is one to which the restrictions imposed by Section 124 of the Act
anoly,

243 Thecharity trustess of the Company (bcing the directors of the Company as the persons

In cofstruing this Debenture, general words introduced by the word "other shall not

who have general control and management of its adminisiration} certify that they have

the power under the provisions establishing the Company as a chavity and regulating.

its purposes and adminisivation © gran( this Debenture and they confirm that they have
oblained and considered such written advice as vequired by Section 124(2} of the Act
and will obtain and consider such written advice for any Securad Obligations Tor which

this Debenture may be relied upon in the future.

IN WITNESS WHEREOT ihis Debenture has boer executed and delivered by the Company and by

twa of the charity frusiees of the Company under an authority conferred pursuant to section 333 of the



" Charities Act 2011 and siguied for and on behalf of the Bank and shall take effect as a Deed on the date

first above writtew.



THE SCHEDULE
Registered Land

.o County and Dhstrict "Title No.(s) Address or
- Insent suliciend y .
doiatis fiom i LOF London Berough) Description

Land
Cenilionin{s) to
- idenridy
Rugisterad Land
beringg clinepod.

Inserta

deseription ef the

preperiy being : S o

churgied referrmg ' _ - UNREGISTERED LAND
1o any ity deeid(s) .

oF gther
documnentx of Gile : : ’ . : .
(Freehold or leasehold properly (ifany) in England and Wales title 1o which is not registered at HM Land Reglstry
of which the Company s the owner.)

EXECUTED AS A DEED by TEXTILE
REUSE AND INTERNAT IONAL
DEVELOPMEN

pan

geting by
Signatwre ....... I - . . ..o cceeansore Dhrector

Mame in full .. jﬂ]\}HA‘&Gﬁ

{in block letters)

*Tehids as Signature ...... N SRR LrirectarSeoretary™
applicable
snsertdaeol Name in full L UL O Y 6 MO Mé TH ........
resolubon {in block letters}
pursuant to a resolution of the Board of Directors dated™” pak

EXECUTED AS A DEED on behall Qf the charity frustees by
STEPHEN RoBERTSON and TAN HAGE owve

of their number under an authority conferred pursuant (o LTINS

section 333 of the Charities Act 2011 in the presence oft

o ai [" Signalure of witnessz___v
3 ;;t Name (in block capitals): QULGARD  dutidg(ow) Uhanity |rusiee
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e
ot ot oevce: — |
i

qeb e bt coplidet _ Lavea  (GARNARD.
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- The address for the service of the Bank in the case of any registered land is The Co-operative Bank
p.Le., No. Z Cathedral Square, The Cloth Market, Neweastle upon Tyne NEI 1EE

Signed for and on behalf of THE CO-OPERATIVE BANK ple

Slanalure . o, Eer et a b r e e an e ge e -

Name {:MG | w¥oN 1_%@5“‘

-------------------- L R R R N R L N N A R T R TR R L L TR T N T T

The,
achnowledgement
showld be sipned
by a Director o
the Company
Seerelury

¥ Pxlets os

spplicable Name in full (in block letters)



| * CERTIFICATE OF THE REGISTRATION OF A MORTGAGE OR CHARGE

Pursuant to Section 869(5) and (6) of the Companies Act 2006

I hereby cerify that a niortgage or charge dated the 20 and created
by For securing all monies, obligations and Labilities now and in the future due, owing or

incurred by the Company to The Co-operative Bank p..o. was regisiered pursuant io Part 2 Section 14

* of the Companies Act 2006 on the 20
Given under ay hand at the Companies Registration Office, Cardiff the 20
No. an authorised officer

NB The above copy of the Registrar's Certificate mist be completed and the Certificate itsel{ attached

1o this document.
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“THIS RELEASE made the o dayef o200 between (1} The Co-
operative Bank ple and (2) the within named company WITNESSES that the Bank as Mortgagen herby
releases from the charges created by the within-written Debenture all the Chargod Assets comprised

thorein.

IN WITNESS whercof an attorney for The Co-operative Bank p.J.c. has executed this release as a deed _
the day and year first above written

SIGNED AR ADEED BY }
As attorney for The Co-operative Bank plc. ) Gerserserireeeetarn iy nrnn i eTrras e nasenenbas
In the presence of - } Attomey Tor The Co-operative Bank p.le,

T
LRy






