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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4944961

Charge code: 0494 4961 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th June 2019 and created by LONDON SOLE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 25th June 2019 .

Given at Companies House, Cardiff on 26th June 2019

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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DATE 2 TN s 2019

PARTIES

{1) LONDON SOLE LIMITED (registered number 04944961) whose registered office is at
Kemp House, 160 City Road, London EC1V 2NX (the Chargor);

(2) BENNETTS (IRONGATE) LIMITED {IN ADMINISTRATION) {registered number 02264590)
whose registered office is Second Floor, Poynt South, Upper Parliament Street, Nottingham
NG1 6LF {the Chargee); and

(3) PAUL MALLATRATT and LOUISE FREESTONE both of Bridgewood Financial Solutions
Limited, Second Floor, Poynt South, Upper Parliament Street, Nottingharn, Nottinghamshire
NG1 6LF, joint administrators of the Chargee (the Chargee’s Administrators).

IT IS AGREED

1. DEFINITIONS AND INTERPRETATION

1.1 In this debenture, the following definitions apply:

32043192,2

Administrator
any person the Chargee or the Chargee’s Administrators appoints to be an administrator of
the Chargor under Schadule B1 fnsolvency Act;

Agreement SR e

the agreement for the sale of the business and certain assets of the Chargee between the
Chargor, the Chargee and the Chargee’s Administrators dated on or around the date of this
debenture; . ‘

Assets :
present and future assets, properties, revenues and rights of every description;

Bank
Lioyds Bank Pic;

Business Day
any day (other than a Saturday, Sunday or public holiday) during which banks in London are
open for normal business:

Charged Assets e
all Assets from time to time charged or intended to be charged by or under this debenture
(and references to the Charged Assets include any part of them);

Claim T
any action, proceeding, right, claim or demand of any naturé, whethier actual or contingent
or otherwise;

Delegate
any delegate, agent, attorney or trustee appointed by the Chargee or the Chargee’s

Administrators;

Equipment

all present and future equipment, plant machinery, tools, vehicles, furniture, fittings,
installations, apparatus and other tangible moveable property for the time being owned by
the Chargor, including all spare parts, replacements, modifications and additions;

Event of Defauit

failure to pay the cash element of the Consideration (as defined in the Agreement) on the
dates specified in the Agreement or the breach of any other term of the Agreement or the
Licence which, if capable of remedy, is not remedied within ‘5 Business Days;
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Finance Document . .

this debenture, the Agreement and any other agreement or document designated as a
Finance Document by the Chargor, the Chargee and the Chargee's Administrators from
fime to time; : :

Indemnified Party
{a) the Charges;

{b) the Chargee's Administrators,

{c)  any Receiver, and/or

(d) any Delegate,

and any of their officers and employees;

Insurances
any policies of insurance in which the Chargor has an interest from time to time;

Intellectual Property o

all intellectual property rights or equivalent, including patents, trade marks, service marks,
business hames, domain names, rights in get-up and goodwill, copyright and neighbouring
and related rights, moral rights, rights in designs and to inventions, database rights, know-
how, trade secrets, confidential information and any other proprietary knowledge and/or
information of whatever nature and howsoever arising, in each case whether registered or
unregistered and including alt applications and rights to apply for and be granted, renewals
and claim protection from such rights and all similar or equivalent rights which subsist or
may in future subsist in any part of the world; - '

Insolvency Act
the Insolvency Act 1986;

Licence
a licence granted by the Chargee to the Chargor dated on or around the date of this

debenture;

Losses

any loss, cost, damage, award, charge, penaity, fine, expense or any other liability which
any of the Indemnified Parties have incurred or suffered, or may, directly or indirectly, incur
or suffer, including legal costs and any value added tax or-s’iﬁhijarjtax on any of those;

L.PA
the Law of Property Act 1925;

Party
a party to this debenture;

Property
the Assets referred to in clauses 3.1.1 and 3.1.2;

Receivables

all present and future book and other debts and all other amounts recoverable or receivable
by, or due or owing to, the Chargor from other persons (whether actual or contingent and
however arising), all proceeds of those debts and other amounts and all rights of any nature

held by the Chargor in relation to them;

Receiver BRI .
any receiver, manager or receiver and manager appointed- by the Chargee or the Chargee's
Administrators under this debenture; Rt UUE
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1.3
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Secured Liabilities ‘

all present and future obligations and liabilities (whether actual or contingent and whether
owed jointly or severally or as principal, guarantor, surety or in any other capacity) of the
Chargor to the Chargee or the Chargee’s Administrators under the Finance Documents,
including (i) all interest (including default interest), fees, costs, charges and expenses which
the Chargee or the Chargee’s Administrators may charge or incur and (i) any amounts
which would be included in any of the above but for any discharge, non-provability,
unenforceability or non-allowability of the same in any insolvency or other proceedings;

Securities :
all present and future stocks, shares, loan capital, debentures, bonds, warrants or other
securities (whether or not marketable) held by the Chargor (at law or in equity) together with
all dividends, distributions and other Assets paid or payable on such Securities (as the case
may be), together with all shares or other Assets accruing to or. offered or otherwise derived
from or incidental to such Securities: o o

Security Interest :
a mortgage, charge, pledge, lien or other security interest securing any obligation of any
person or any other agreement or arrangement having a similar effect; and

Third Parties Act
the Contracts (Rights of Third Parties) Act 1999

In this debenture, a reference to:

1.2.1 & provision of law includes a reference to that provision as replaced, modified
or re-enacted from time to time and any subordinate legislation made under
that statutory provision from time to time, in each case whether before or after
the date of this debenture;

<122 a person includes any individual, firm, company, corporation, government, state

or agency of state or any association, trust, joint venture, consortium or
partnership (whether or not having separate Ieg,ai_personality);

1.2.3 this debenture or any provision of this debenture or any other agreement,
document or instrument is to this debenture, that provision or that agreement,
document or instrument as amended, novated, supplemented, extended or
restated, B o

1.2.4 a "Party”, the "Chargor", the "Charges" or the “Chargee’s Administrators” will
be construed so as to include its successors in title, permitted assigns and
permitted transferees; .

1.2.5 "disposal” includes any sale, transfer, assignment, grant, lease, licence,
declaration of trust or other disposal, whether voluntary or involuntary and
"dispose” will be construed accordingly;

1.26 “this Security” means any Security Interest created or intended to be created by

this debenture; and
1.27 the "Charged Assets" means all or any part of them and the "Property” means

all or any part of it including tand and buildings.

Words importing the singular include the plural and vice versa and words importing a gender
include every gender. i .
The words “other”, "include”, "including” and “in particular” do riot limit the génerality of any
preceding words and any words which follow them will not bé construed as being fimited in
scope to the same class as the preceding words where a wider construction is possible.

For the purposes of section 2 Law of Property {(Miscellaneous Provisions) Act 1989, the
terms of any facility or loan agreements, security documents, finance documents and of any
side letters between any parties in relation to any of them are incorporated into this
debenture. '
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COVENANT TO PAY

The Chargor covenants with the Chargee and the Chargee’s Administrators that it will pay or
discharge on demand the Secured Liabilities when they fall due.

Any amount which is not paid under this debenture when due will bear interest (both before
and after judgment and payable on demand) from the due date (or, in the case of casts, fees
or expenses incurred, from the date they are so incurred) until the date that amount is
unconditionally and irrevocably paid and discharged In full on a daily basis at a rate of 5% a
year over the prevailing base rate of the Bank. Such default interest will be calculated on the
basis of the actual number of days elapsed and a year of 365 days. = .

CHARGES

As a continuing security for the payment of the Secured Liébiiiiiés, the Cha'rgor, with full title
guarantee, charges, and agrees to charge, in favour of the Chargee the following Assets
which are at any time owned by the Chargor or which it is from time to time interested:

3.11 by way of first legal mortgage all the freehold and leasehold property (if any)
now vested in or charged to the Chargor, together with all buildings, fixtures
and fittings (including trade fixtures and fittings) at any time on or attached to
such proparty;

31.2 by way of first fixed charge all other present and future interests (not being
charged by clause 3.1.1) in any freehold or leasehold property vested in or
charged to the Chargor, the buildings and fixtures and fittings (including trade
fixtures and fittings) at any time on or attached to such property,

3.1.3 by way of first fixed charge all proceeds of sale- derived from the Property or
any buildings, fixtures or fittings (including trade-fixtures and fittings) at any time
on or attached to the Property, the benefit of :all covenants given in respect of
the Property or any of those buildings, fixtures. or fittings and all licences to
enter upon or use land and the benefit of all other agreements relating to land,

314 by way of first fixed charge all Equipment;

3.1.5 by way of first fixed charge all Securities; : .

3186 by way of first fixed charge all money standing to the credit of the Chargor
from time to time on any accounts with any bank or any other person;

T g by way of first fixed charge all intellectual Property; and

318 by way of first fixed charge all the goodwill and uncalled capital of the
Chargor.

As a continuing security for the payment of the Secured Liabilities, the Chargor, with full titie
guarantee, assigns and agrees to assign absolutely (subject to a proviso for reassignment
on payment in full of the Secured Liabilities) in favour of the Chargee all the rights, title,
interest and benefit of the Chargor in and to: C

321 the Insurances (together with all proceeds of s“i.lch_lr'tsuranées); and
322 the Receivables. Lo e

As further continuing security for the payment of the Secured Liabilities, the Chargor
charges with full title guarantee in favour of the Chargee by way of first floating charge all
ite Assets and undertaking both present and future not effectively mortgaged, charged or
assigned under the pravisions of clause 3.1 or 3.2, including heritable property and all other
Assets in Scotland.

CONVERSION OF FLOATING CHARGE

Paragraph 14 of schedule B1 Insolvency Act applies to any floating charge created by or
under this debenture (and each such floating charge is a qualifying floating charge for the
purposes of the Insolvency Act).

The Chargee or the Chargee’s Administrators may, by written notice to the Chargor, convert
the floating charge created by this debenture into a fixed charge as regards all or any of the
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Chargor's Assets specified in the notice at any time :the- Chargee or the Chargee's
Administrators, in their reasonable apinion, considers those Assets to be in danger of being
seized or sold under any form of distress, attachment, execution or other legal process or to
be otherwise in jeopardy. BRI s

The floating charge created by the Chargor under this débgﬁ‘turga wiljl -(in addition to the
circumstances in which the same will occur under general law) automatically be converted
into a fixed charge in relation to the Assets subject to that floating charge if;

4.3.1 without the Chargee's or the Chargee’s Administrators prior written consent, the
Chargor creates or attempts to create any Security Interest over all or any of
the Charged Assets; or , .

432 any person levies or attempts to levy any distress, execution, attachment or
other process against all or any of the Charged Assets or if any person
presents a petition to wind up or applies for an administration order in respect
of the Chargor.

NEGATIVE PLEDGE

The Charger must not, without the prior written consent of the Chargee or the Chargee's
Administrators, create, purport to create or permit to subsist-any Security Interest over the
Charged Assets. T ; .

UNDERTAKINGS
The Chargor must: e
keep the Property in a good state of repair (sufficient as td_?‘eﬁable'_the‘jf.l?rqperty to be letin

accordance with all applicable laws and regulations), not carry out any development at any
Property and keep all Equipment in good working order and condition;

duly and punctually pay all rates, rents, taxes, charges and other outgoings due by it in
respect of the Charged Assets; .

permit the Chargee or the Chargee’s Administrators or their representatives to have, on
reasonable notice, access during normat office hours to the Property and to inspect and take
copies of its accounts and records;

in relation to the Charged Assets comply with all its obligations under law, statute or
regulation and under any permit, approval, licence or consent;

observe and perform all covenants and stipulations from time to time affecting the Charged
Assets, or the manner of use or the enjoyment of them and-not enter.into any onerous or
restrictive obligations affecting the Charged Assets: ,

not do or permit to be done anything which would or mi'gh_t'de'preciate, jeopaidise ar
otherwise prejudice this Security or materially diminish the value of any Charged Asset or
the effectiveness of this Security: o '

keep all Charged Assets comprehensively insured for their full replacement value in an
amount and form and with an insurance company or underwriters acceptable to the Chargee
or the Chargee’s Administrators, provided that if the Chargor fails to comply with the terms
of this clause 6.7, the Chargee or the Chargee’s Administrators may, at the Chargor's
expense, effect any insurance and generally do the things and take the action as the
Chargee or the Chargee’s Administrators consider necessary or desirable to prevent or
remedy any breach of this clause 6.7;

not dispose of any Charged Asset save for the disposal of any Charged Asset charged by
way of uncrystallised floating charge only for market value in the ordinary course of its
business; and '

hold the proceeds of any insurance on trust for the Chargee to be applied as the Chargee or
the Chargee’'s Administrators see fit. t ' :

HICP PN
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ENFORCEMENT OF SECURITY

This Security becomes immediately enforceable on an Event of Default occurring and the
Chargee or the Chargee's Administrators may, in its absolute discretion, enforce all or any
part of it as it sees fit.

The power of sale and other powers section 101 LPA confers {as varied or extended by this
debenture) will arise on and be exercisable without further notice immediately after this
debenture is executed. Sections 93 and 103 LPA do not apply to this Security.

When this Security has become enforceable, the Chargee or the Chargee’s Administrators
may, at the sole cost of the Chargor (payable to the Charges. or the Chargee’s
Administrators on demand):

7.3.1 redeem any prior Security Interest over any Charged Asset; andfor

7.3.2 procure the transfer of that Security Interest to itself; and/or
7.3.3 settte and pass the accounts of any prior mortgagee chargee or encumbrancer

which, once so settled and passed, will be final and blndlng on the Chargor.

All money the Chargee or the Chargee's Administrators pay to that prior mortgagee,
chargee or encumbrancer under those accounts will form part of the Secured Liabilities.

When this Security becomes enforceable, or if the Chargor so requests by written notice at
any time, the Chargee or the Chargee's Administrators (or any Delegate on their behalf)
may:

7.4.1 appoint any person to be a Receiver of the Charged Assets,

74.2 appoint any person to be an Administrator; and!or

7.4.3 exercise all or any of the powers and remedles of a mortgagee in respect of the
Charged Assets.

At any time after this Security becomes enforceable: _

7.51 provided that the Chargee or the Chargee’s Administrators has given notice to

the Chargor that they intend to exercise its rights under this clause 7.5.1, the
Chargee may exercise in the name of the Chargor any voting rights and any

other powers or rights exercisable by the reglstered hotder or bearer of the
Securities; and e o

7.52 all dividends, distributions, interest and other sums declared, payable, paid or
made in respect of the Securities received by ar on behalf of the Chargor will
be held on trust for the Chargee or the Chargee’s Administrators and may be
applied as though they were the proceeds of sale

The Chargee or the Chargee s Administrators may remove any Receiver appoqnted by it and
appoint a new Receiver in his place. If there is more than one Receiver, they will have
power to act individually (unless the deeds or other mstruments appointing them say
otherwise).

An Administrator will have all the powers given to him under the Insolvency Act.

A Receiver will have the following powers, as well as the powers conferred by the LPA and,
although he is not an administrative receiver, by schedule 1 to the Insolvency Act {(but
without any of the restrictions imposed on the exercise of those powers by those statutes):

7.81 the same powers to do, or to omit to do, in the name -of and on behalf of the
Chargor, anything which the Chargor itself could ‘have done of omitted to do
with the Charged Assets if they were not the subject of this debenture;

7.8.2 ta take possession of, collect and get in the Charged Assets and/or income in
respect of which he was appointed;

7.8.3 to manage the Charged Assets and the business of the Chargor;

7.8.4 to redeem any Security Interest;
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7.8.5 to borrow or raise any money and secure the payment of any money in priority
to the Secured Liabilities for the exercise of his powers and/or defraying any
costs or liabilities incurred by him in such exercise:

7.86 to aiter, develop, complete, construct, refurbish or repair any Charged Asset;

7.8.7 to compiete or agree to the completion or undertaking (with or without
modification) of any project in which the Chargor is_ interested before his
appointment, being a project for the alteration;- developrnent, completion,
construction, refurbishment or repair of any Property; '

788 to sell or agree to dispose of the Charged Assets over which he was appointed
' without being limited by any restriction section 103 or 109 LPA imposes and,
for that purpose, to enter into covenants and other contractual obligations in the

name of, and to bind, the Chargor;

7.8.9 to lease, make agreements for leases, accept surrenders of leases and grant
options as the Chargee or the Chargee's Administrators consider suitable and
without the need to comply with any of the terms of sections 89 and 100 LPA;

7.8.10 to take any proceedings, in the name of the Chargor or otherwise in respect of
the Charged Assets, including proceedings for recovery of arrears on his
appointment; : ,

7.8.11 to insure, and renew any insurances over, the Charged Assets he considers

suitable or as the Chargee or the Chargee's Administrators direct;
7.8.12 to appeint and employ managers, officers and workmen and engage

professional advisers he considers suitable; . including power to empioy his
partners and firm,;

7.813 to operate any rent review clause for any Probétty in respect of which he was
appointed and to apply for any new or extended lease; and:: :

7.8.14 to agree any arrangement or compromise he considers suitable and to do all
other things incidental or conducive to any other power vested in him to realise
the Charged Assets.

In making any disposal, the Receiver, the Chargee, the Chargee's Administrators or any
Delegate may accept, as consideration, cash, shares, loan capital or other Assets on any
terms he may agree. Any contract for disposal may contain conditions excluding or
restricting the personai liability of that Receiver, the Chargee, the Chargee’s Administrators
or that Delegate. _

Any Receiver will be the agent of the Chargor and the Chargor will be solely responsible for
his acts and defaults and for his remuneration. L Lo

Any Receiver will be entitled to remuneration for his services at a rate to be fixed by
agreement between him and the Chargee or the Chargee's Administrators (or failing
agreement to be fixed by the Chargee or the Chargee's Administrators) without the limits
contained in section 109 LPA. R B

Only money actually paid by a Receiver to the Chargee or the Chargee's Administrators in
satisfaction or discharge of the Secured Liabilities may be applied-by.the Chargee or the
Chargee's Administrators in satisfaction of the Secured Liabilities.

Neither the Chargee, the Chargee’s Administrators nor any Receiver or Detegate will be
liable:

7.13.1 in respect of the Charged Assets; or

7.13.2 for any loss or damage which arises out of the exercise or the attempted or
purported exercise of, or the failure to exercise any of, their respective powers,
unless the loss or damage is caused by its gross negligence or wilful
misconduct.
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Neither the Chargee, the Chargee's Administrators nor any" Re_ceiﬁer‘ or Delegate must take
any particular action in relation to the Receivables. Neither wili be liable to the Chargor for
the manner in which he collects or fails to collect any Receivable

Without prejudice to the generality of clause 7.13, entry mto possessmn of the Charged
Assets will not make the Chargee, the Chargee’s Administrators, the Receiver or any
Delegate liable to account as mortgagee in possession. If the Chargee, the Chargee's
Administrators or any Receiver or Delegate enters into possession of the Charged Assats,
he may, at any time at his discretion, go out of possession.

All or any of the powers which are conferred by this debenture on a Receiver may be
exercised by the Chargee, the Chargee’s Administrators or any Delegate without first
appuinting a Receiver or despite the appointment of any Receiver. ‘

Except to the extent provided by law, an insolvency event for any Chargor will not affect any
of the powers described in clauses 7.8 to 7.16.

No person dealing with the Chargee, the Chargee's Admlnlstrators or with any Receiver or
Delegate need:

7.18.1 enquire whether the right:
(a) of the Chargee or the Chargee's Admlmstrators to appomt a Receiver or
Delegate; or .

{b} of any person to exercise any of the powers conferred by thls debenture

has arisen or become exercisable by the Chargee or the Chargee's
Administrators or by any such Receiver or Delagate;

7.18.2 be concerned with notice to the contrary, or with the propriety of the exercise or
purported exercise of any of those powers. The title of such a buyer and the
position of such a person will not be impeachable by reference to any of the
above matters.

CONTINUING SECURITY AND CHARGEE'S PROTECTIONS

This debenture will remain in full force and effect as a continuing security until the Chargee
or the Chargee's Administrators has certified in writing that the Secured Liabilities have
been discharged in full. The Chargee or the Chargee's Admlnlstrators may make one or
more demands under this debenture.

The Chargor's obligations under this debenture will not be affected by any time, waiver or
consent granted to, or composition with the Chargor or any other person.

This debenture will be in addition to, and without prejudice to and will not merge with, any
other right, remedy, guarantee or Security Interest which the Chargee. or the Chargee's
Administrators may at any time hold in respect of any of the Secured Liabilities and this
debenture may be enforced without the Chargee or the Chargees Administrators first
having:

B.3.1 recourse to any other right, remedy, guarantee or Security interest heid or
available fo it;

8.3.2 to take action or obtain judgment in any court against the Chargor or any other
person;

333 to make or file any claim in a bankruptcy, liquidation, administration or
insolvency of the Chargor or ahy other person; or-

8.3.4 to make demand, enforce or seek to enforce any clalm right or remedy against

the Chargor or any other person,
FURTHER ASSURANCE AND POWER OF ATTORNEY

The Chargor must promptly do all acts or execute ali documents (:nciudlng assignments,
transfers, mortgages, charges, notices and instructions) as the Chargee or the Chargee's
Administrators may reasonably specify (and in the form-the Chargee may reasonably
require) in favour of the Chargee or the Chargee's Admlmstrators or lts nbmlnee



9.2

9.3

9.1.1 to create, perfect, protect or maintain this Security (which may include the
execution of a mortgage, charge, assignment or other Security Interest over ali
or any of the Charged Assets) or for the exercise of any rights, powers and
remedies of the Chargee provided by law; and/or

9.1.2 to faciiitate the realisation of the Charged Assets.

Any document required to be executed by the Chargor under this clause 8 will be prepared
at the cost of the Chargor.

The Chargor by way of security irmevocably appoints the Chargee, the Chargee’s
Administrators and any Receiver or Delegate (in writing under hand signed by an officer of
the Chargee, the Chargee’s Administrators or any Receiver or Delegate) severally to be its
agents and attorneys in its name and on its behalf to; S

9.3.1 do all things which the Chargor may be reguiréd to do unde‘ﬁ this debenture;

932 sign, execute, deliver and otherwise perfect any documeni iarj'Security Interest
required to be signed or executed under the terms of this debenture; and

9.3.3 sign, execute, deliver and complete any deeds, instruments or other documents

and to do all acts and things which may be required by the Chargee, the
Chargee’s Administrators or any Receiver or Delegate in the exercise of any of

9.4

10.
10.1

10.2

10.3

10.4

10.5

10.6
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their powers under this debenture, or to perfect or vest in the Chargee, any
Receiver, any Delegate, its nominees or any purchaser, title to any Charged
Assets or which they may deem expedient in connection with the getting in,
disposal or realisation of any Charged Assets.

Each agent and attorney may appoint a substitute or delegate his authority. The Chargar
ratifies and confirms (and agrees to ratify and confirm) anything which an attorney does
under the power of aftorney conferred by clause 9.3. ‘

PAYMENTS

Subject to clause 10.2, all payments to be made by tHe Chargor in respect of this
debenture, will be made in immediately available funds to the credit of any account as the
Chargee or the Chargee’s Administrators may designate. - All payments will be made free
and clear of, and without any deduction for, or on account.of, any set-off or counterclaim or,
except to the extent required by law, any deduction on account of any taxes. °

if the Chargor is required by law to withhold or deduct any taxes from any sum payable
under this debenture to the Chargee, the sum so payable by the Chargor will be increased
$0 as to result in the receipt by the Chargee of a net amount equal to the full amount
expressed to be payable under this debenture. o

The Chargee may set-off any matured obligation due from the Chargor under this debenture
against any matured obiigation owed by the Chargee to the Chargor, regardiess of the place
of payment, booking branch or currency of either obligation. If the obligations are in different
currencies, the Chargee may convert either obligation at a market rate of exchange
reasonably determined by the Chargee.

Any demand, notification or certificate given by the Chargee or the Chargee's Administrators
specifying amounts due and payable under or in connection with any of the provisians of this
debenture will, in the absence of manifest error, be conclusive and binding on the Chargor.

Any release, discharge or settiement between the Chargor and the Chérgee will be deemed
conditional upon no payment or Security Interest received of held by the Chargee in respect
of the Secured Liabilities being avoided, reduced or ordered to be refunded under any law
relating to insolvency, bankruptcy, winding-up, administration® or receivership.
Notwithstanding any release, discharge or settiement, the Charges will be entitled to recover
the value or amount of such Security Interest or payment from the Chargor or to enforce this
debenture as if that release, discharge or settlement had not occurred.

The Chargee or the Chargee's Administrators may apply or refrain from applying all
payments received for the Secured Liabilities as they think fit. All money received, recovered
or realised by the Chargee or the Chargee's Administrators under this debenture may at the
discretion of the Chargee or the Chargee’s Administrators be credited to any suspense
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account for so long as the Chargee or the Chargee's Admiﬁistrators determine (with interest
accruing at the rate, if any, as the Chargee or the Chargee's Administrators may determine
for the account of the Chargor). :

COSTS, EXPENSES AND INDEMNITIES

The Chargor must reimburse the Chargee, the Chargee's Administrators, any Receiver, any
Delegate and any Administrator for all Losses incurred in cohne;:tion with the enforcement,
attempted enforcement or presarvation of any of their rights.gnger: ' .

11.1.1 this debenture; or
11.1.2 any of the documents referred to in this debenture.

The Chargor must, on demand, indemnify the Indemnified Parties for all Claims and Losses
which may be incurred by or made against any of them at any time relating to or arising,
directly or indirectiy, out of:

11.2.1 the exercise or purported exercise of the powers contained in this debenture;

11.2.2 a claim of any kind made or asserted against any Indemnified Party which
wauld not have arisen if this debenture had not been executed and/or
registered; or .

11.2.3 a breach by the Chargor of any of its obligatiohs‘_ under this debenture,

unless, in the case of clauses 11.2.1 and 11.2.2, it was caused by the negligence or wilful
misconduct of the Indemnified Party. R

No Indemnified Party will in any way be liable or responsible to the Chargor for-any loss or
liabitity of any kind arising from any act or omission by it (whether as mortgagee in
possession or otherwise) in relation to the Charged Assets;'except to the extent caused by
its own negligence or wilful misconduct. ' o

The Chargor must pay all present and future stamp, registration and similar taxes or
charges which may be payable, or determined to be payable, in connection with the
execution, delivery, performance or enforcement of this debenture or any judgment given in
connection with this debenture. ‘ a

THIRD PARTY RIGHTS

Subject to clauses 12.2 and 12.3, a person who is not a Party will have no rights under the
Third Parties Act to enforce or rely upon & provision of this debenture. No Party may hold
itself out as trustee of any rights under this debenture for the benefit of any third party unless
specifically provided for in this debenture. This clause 12.1 does not affect any right or
remedy of any person which exists, or is available, otherwise than under the Third Parties

Act.

Any person to whom the benefit of any provision of this debe'r-lture is assigned under the
terms of this debenture may under the Third Parties Act enforee any term of this debenture
which confers (expressly or impliedly) any benefit on any sqch person. ‘= .

Any Receiver or Delegate may, subject to the Third Parties:Act, rely on any-clause of this
debenture which exprassly confers rights on it. ' ' '

The Chargee, the Chargee’s Administrators and the Chargor may, by agreement in writing,

rescind or vary any of the provisions in this debenture or waive or settie any right or claim
under it in any way without the consent of any third party. = - - :

EXCLUSION OF ADMINISTRATORS' PERSONAL LIABILITY

Neither the Chargee's Administrators, nor their firm, members, partners, employees,
advisers, representatives or agents shall incur any personal liability whatever in relation to
this debenture, any associated arrangements or negotiations or under any document or
assurance made under this debenture. *

The Chargee's Administrators are party to this debenture in'_th_ei_r_ personal capacities only to
receive the benefit of the terms in their favour. SR

10
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NOTICES

Any notice given under this debenture must be in writing signed by, or on behalf of, the
person giving it. Any notice must be delivered by hand or by prepaid recorded delivery first
class post to the Party due to receive it at;

14.1.1 in the case of the Chargor its registered office for the time being marked for the
attention of David Howick;
14.1.2 the Chargee or the Administrators at the offices of the Administrators, marked

for the attention of Paul Mallatratt,

or to any other address for service in the United Kingdom' as,that Party may from time to
time notify to the other. In the absence of evidence. of earlief .receipt, a notice served in
accordance with.this clause 14 will be:deemed to have been received, if delivered by hand,
at the time of actual delivery to the address referred to in this clause 14 or, if delivered by
prepaid first class recorded delivery post, two Business Days from the date of posting. If,
however, deemed receipt under this clause 14 would otherwise occur on a day which is not
a Business Day or after 5.00 pm on a Business Day, the relevant notice shall be deemed to
have been received at 9.00 am on the next Business Day. =~ a

GENERAL

The Chargee and the Chargee’s Administrators may assign or transfer all or any of their
rights under this debenture. The Chargor may not assign, transfer, charge, make the subject
of a trust or deal in any other manner with this debenture or any of its rights under this
debenture or purport to do any of the same without the prior written consent of the Chargee
or the Chargee's Administrators.

No variation to this debenture wili be effective unless made in writing and signed by or on
behalf of all the Parties. A waiver given or consent granted by the Chargee or the Chargee’s
Administrators under this debenture will be effective only if given in writing and then only in
the instance and for the purpose for which it is given. ' o

Each provision of this debenture is severable and distinct from the others. If at any time any
provision of this debenture is or becomes uniawful, invalid or unenforceable to any extent or
in any circumstances for any reason, it will to that extent or in those circumstances be
deemed not to form part of this debenture but (except to that extent or in those
circumstances in the case of that provision) the legality, validity and enforceability of that
and all other provisions of this debenture will not be affected in any way..

If any provision of this debenture is found to be illegal, invalid or unenforceable in
accordance with clause 15.3 but would be legal, valid or enforceable if some part of the
provision were deleted, the provision in question will apply with those modifications as may
be necessary to make it legal, valid or enforceable. : :

Failure or delay in exercising a right or remedy provided by this debenture or by law does
not constitute a waiver of that (or any other) right or remedy. No single or partial exercise,
or non-exercise or non-enforcement of any right or remedy provided by this debenture or by
law prevents or restricts any further or other exercise or enforcement of that (or any other)

right or remedy.

The Chargee's and the Chargee's Administrators’ rights and remedies contained in this
debenture are cumulative and not exclusive of any rights or remedies provided by law.

This debenture may be executed in any number of cdu_h_tér‘bﬁrts each of which when
executed and delivered will be an original. All the counterparts together will constitute one
and the same document.

GOVERNING LAW AND JURISDICTION IR ‘
This debenture (including any associated non-contractual disputes or claims) is governed by
the laws of England and Wales. TR o

The Parties agree to submit to the non-exclusive jurisdictidn'df-the English Courts in relation
to any claim or matter (whether contractual or non-contractual) arising under this debenture.
This clause 16.2 is for the benefit of the Chargee and the Chargee's Administrators only.

11



THE CHARGOR has executed this debenture as a deed and delivered it on the date first set out

above.

CHARGOR

EXECUTED as a deed by LONDON SOLE LIMITED

acting by DAVID HOWICK

Witness signature:

Name:/‘bﬁ.ﬂl 7atho MO—M,(HK / L7 Qﬂ/ﬁ

Address: é‘ f

Occupation: /U/f %/506/

CHARGEE

EXECUTED as a deed by BENNETTS (IRONGATE)

LIMITED ({IN ADMINISTRATION) acting by
Paul Mallatratt its administrator under powers
conferred by the Insolvency Act 1986

Witness signature:
Name:

Address:
Occupation:

CHARGEE'S ADMINISTRATORS

EXECUTED as a deed by PAUL. MALLATRATT
on his behalf and on behalf of his fellow
joint administrators

Witness signature:
Name:

Address:
QOccupation:

320431922
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*GateleyPlc

DATED 2o Dun& 2019

(1) LONDON SOLE LIMITED

(2)  BENNETTS (IRONGATE) LIMITED  (IN
ADMINISTRATION)

(3) PAUL MALLATRATT and LOUISE FREESTONE

DEBENTURE

EXECUTICN COPY
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DATE 2m TS 2019

PARTIES

{n LONDON SOLE LIMITED (registered number 04944961) whose registered office is at
Kemp House, 160 City Road, London EC1V 2NX (the Chargor};

(2) BENNETTS (IRONGATE) LIMITED {IN ADMINISTRATION) (registered number 02264590)
whose registered office is Second Floor, Poynt South, Upper Parliament Street, Nottingham
NG1 6LF (the Chargee): and

(3) PAUL MALLATRATT and LOUISE FREESTONE both of Bridgewood Financial Solutions
Limited, Second Floor, Poynt South, Upper Parliament Street, Neottingham, Nottinghamshire
NG1 6LF, joint administrators of the Chargee {the Chargee's Administrators).

IT S AGREED

1. DEFINITIONS AND INTERPRETATION

11
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In this debenture, the following definitions apply:

Administrator
any person the Chargee or the Chargee's Administrators appoints to be an administrator of
the Chargor under Schedule B1 Insalvency Act;

Agresment o
the agreement for the sale of the business and certain assets of the Chargee between the
Chargor, the Chargee and the Chargee's Administrators dated on or around the date of this

debenture;

Assets
present and future assets, properties, revenues and rights of every description;

Bank
Lloyds Bank Pl¢;

Business Day
any day (other than a Saturday, Sunday or public holiday) during which banks in Lendon are
open for normal business;

Charged Assets . . o
alf Assets from time to time charged or intended to be charged by or urider this debenture
(and references to the Charged Assets include any part of them);

Claim . ; _
any action, proceeding, right, claim or demand of any nature, whether actial or contingent

or otherwise;

Delegate
any delegate, agent, attorney or trustee appointed by ther Chargee or the Chargee's

Administrators;

Equipment

aft present and future equipment, plant, machinery, tools, vehicies, furniture, fittings,
installations, apparatus and other tangible moveable property for the time being owned by
the Chargor, including all spare parts, replacements, modifications and additions;

Event of Default

failure to pay the cash element of the Consideration (as defined in the Agreement) an the
dates specified in the Agreement or the breach of any other term of the Agreement or the
Licence which, if capable of remedy, is not remedied within 5 Business Days;
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Finance Document
this debenture, the Agreement and any other agreement or document designated as a
Finance Document by the Chargor, the Chargee and the Chargee's Administrators from

time to time;

Indemnified Party
(a)  the Chargee;

(b} the Chargee's Administrators;

{c}  any Receiver, andfor

{d) any Delegate,

and any of their officers and employees;

Insurances
any policies of insurance in which the Chargor has an interest from time to time;

Intellectual Property

all inteliectual property rights or equivalent, including patents trade marks, service marks,
business names, domain names, rights in get-up and goodwill, copyright and neighhauring
and related rights, moral rights, rights in designs and to inventions, database rights, know-
how, trade secrets, confidential information and any other proprietary knowledge and/or
information of whatever nature and howsoever arising, in each case whether registered or
unregistered and including all applications and rights to apply for and be granted, renewals
and claim protection from such rights and all simitar or equivalent rights which subsist or
may in fufure subsist in any part of the world;

Insolvency Act
the Insolvency Act 1988;

Licence
a licence granted by the Chargee to the Chargor dated on or around the date of this

debenture;

Losses

any loss, cost, damage, award, charge, penalty, fine, expense or any other liability which
any of the Indemnified Partias have incurred or suffered, or may, directly ar indirectly, incur
or suffer, including legal costs and any value added tax or simitar tax on any of those;

LPA
the Law of Property Act 1925;

Party
a party to this debenture;

Property
the Assets referred to in clauses 3.1.1 and 3.1.2;

Receivables

all present and future took and other debts and all other amounts recoverable or receivable
by, or due or owing to, the Chargor from other persons (whether actual or contingent and
however arising), all proceeds of those debts and other amounts and all rights of any nature
held by the Chargor in relation to them;

Receiver
any receiver, manager or recejver and manager appointed by the Chargee or the Chargee's

Administrators under this debenture;
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Secured Liabilities

all present and future obligations and liabilities {whether actual or contingent and whether
owed jointly or severally or as principal, guarantor, surety or in any other capacity) of the
Chargor to the Chargee or the Chargee's Administrators under the Finance Documents,
including (i) all interest (including default interest), fees, costs, charges and expenses which
the Chargee or the Chargee's Administrators may charge or incur and {ii) any amounts
which would be included in any of the above but for any discharge, non-provability,
unenforceability or non-allowability of the same in any insolvency or other praceedings;

Securities

alt present and future stocks, shares, loan capital, debentures, bonds, warrants or other
securities (whether or not marketable) held by the Chargor (at law or in equity) together with
all dividends, distrioutions and other Assets paid or payable on such Securities (as the case
may be), together with all shares or cther Assets actruing to or offered or otherwise derived
from or incidentat to such Securities:

Security Interest
a mortgage, charge, pledge, lien or other security interest securing any obligation of any
person or any other agreement or arrangement having a similar effect, and

Third Parties Act
the Contracts (Rights of Third Parties) Act 1999,

In this debenture, a reference to:

1.2.1 a provision of law includes a reference to that provision as replaced, madified
or re-enacted from time to time and any subordinate legislation made under
that statutory provision from time to time, in each case whether before or after
the date of this debenture:

1.2.2 a person includes any individual, firm, company, corparation, government, state
or agency of stale or any association, trust, joint venture, consortium or
partnership {(whether or not having separate legal personality);

1.2.3 this debenture or any provision of this debenture or any ather agreement,
document or instrument is to this debenture, that provision or that agreement,
document or instrument as amended, novated, supplemented, extended or
restatad; ' ‘

1.2.4 a "Party”, the "Chargar”, the "Chargee" or the "Chargee’s Administrators” will
be construed so as to include its successors in title, permitted assigns and
permitted transferees;

1.25 "disposal” includes any sale, transfer, assignment, grant, lease, licence,
declaration of trust or other disposal, whether voluntary or involuntary and
“dispose" will be construed accordingly;

1.2.6 “this Security” means any Security Interest created or intended to be created by
this debenture; and
1.2.7 the "Charged Assets” means all or any part of them and the "Praperty" means

all or any part of it including land and buildings.

Words importing the singular include the plural and vice versa and words imparting a gender
include every gender. )

The words "other”, "include", “including" and “in particular” do riot limit the generality of any
preceding words and any words which follow themn will not be construed as being limited in
scope to the same class as the preceding words where a wider construction is possible.

For the purposes of section 2 Law of Property (Miscellaneous Provisions) Act 1989, the
terms of any facility or loan agreements, security documents, finance documents and of any
side letters between any parties in relation to any of them are iricorporated into this
debenture.
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COVENANT TOQ PAY

The Chargor covenants with the Chargee and the Chargee's Administrators that it will pay or
discharge on demand the Secured Liabilities when they faft due.

Any amount which is not paid under this debenture when due will bear interest (both befare
and after judgment and payable on demand) from the due date (or, in the case of costs, fees
or expenses incurred, from the date they are so incurred) uatil the date that amount is
unconditionally and irrevocably paid and discharged in full on a daily basis at a rate of 5% a
year aver the prevailing base rate of the Bank. Such default interest will be calculated on the
basis of the actual number of days elapsed and a year of 365 days. .

CHARGES

As a continuing security far the payment of the Secured Liabilities, the Chargor, with full title
guarantee, charges, and agrees to charge, in favour of the Chargee the following Assets
which are at any time owned by the Chargor or which it is from time to time interested:

311 by way of first legal mortgage all the freehold and leasehold praperty (if any)
now vested in or charged to the Chargor, together with all buildings, fixtures
and fittings (including trade fixtures and fittings) at any time on or attached to
such property;

3.1.2 by way of first fixed charge all other present and future interests (not being
charged by clause 3.1.1) in any freehold or leasehold property vested in or
charged to the Chargor, the buildings and fixtures and fittings (including trade
fixtures and fitlings) at any time on or attached to such property;

313 by way of first fixed charge all proceeds of sale derived from the Propearty or
any buildings, fixtures or fittings (including trade fixtures and fittings) at any time
on or attached to the Property, the benefit of all covenants given in respect of
the Property or any of those buildings, fixtures or fittings and all licences to
enter upon or use land and the benefit of all other agreements relating to land;

3.14 by way of first fixed charge all Equipment;

315 by way of first fixed charge all Securities: )

3,16 by way of first fixed charge all money standing to the credit of the Chargor
from time to time on any accounts with any bank or any other person;

31.7 by way of first fixed charge ail Intellectual Property; and

3.1.8 by way of first fixed charge all the goodwill and uncalled capital of the
Chargor.

As a continuing security for the payment of the Secured Liabilities, the Chargor, with full titie
guarantee, assigns and agrees to assign absolutely (subject to a proviso for reassignment
on payment in full of the Secured Liabilities) in favour of the Chargee alf the rights, title,
interest and benefit of the Chargor in and to: ‘

3.21 the Insurances (together with all proceeds of such Insurances); and
3.2.2 the Receivables. o '

As further continuing security for the payment of the Secured Liabilities, the Chargor
charges with full titte guarantee in favour of the Chargee by way of first floating charge ail
its Assets and undertaking both present and futwre not effectively martgaged, charged or
assigned under the provisions of clause 3.1 or 3.2, including heritable property and all other
Assets in Scofland.

CONVERSION OF FLOATING CHARGE

Paragraph 14 of schedule B1 insolvency Act applies to any floating charge created by or
under this debenture {(and each such floating charge is a qualifying floating charge far the
purposes of the Insolvency Act).

The Chargee or the Chargee’'s Administrators may, by written notice to the Chargor, convert
the floating charge created by this debenture into a fixed charge as regards all or any of the
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Chargor's Assets specified in the notice at any time the- Chargee or the Chargee's
Administrators, in their reasonable opinion, considers those Assets to be in danger of being
seized or sold under any farm of distress, attachment, execution or other legal process or to
be otherwise in jeopardy. S

The floating charge created by the Chargor under this debehture willl {in addition to the
circumstances in which the same wili occur under general law) automatically be converted
into a fixed charge in relation to the Assets subject to that floating charge if:

4.3.1 without the Chargee's or the Chargee's Administrators prior written consent, the
Chargor creates or attempts to create any Security Interest over all or any of
the Charged Assets; or .

432 any person levies or attempts to levy any distress, execution, attachment or
other process against all or any of the Charged Assets or if any person
presents a petition to wind up or applies for an administration order in respact
of the Chargor.

NEGATIVE PLEDGE

The Chargor must not, without the prior written consent of the Chargee or the Chargee's
Administrators, create, purport to create or permit to subsist any Security Interest over the
Charged Assets. S

UNDERTAKINGS
The Chargor must:

keep the Property in a good state of repair (sufficient as td‘é‘-n.ablle thef?ropérty to be let in
accordance with all applicable laws and regulations), not carry out any. development at any
Property and keep all Equipment in good working order and condition;

duly and punctually pay all rates, rents, taxes, charges and other outgoings due by it in
respect of the Charged Assets; )

permit the Chargee or the Chargee's Administrators or their representatives to have, on
reasonable notice, access during normal office hours to the Property and fo inspect and take
copies of its accounts and records:

in relation to the Charged Assets comply with all its obligations under law, statute or
reguiation and under any permit, approval, licence or consent;

observe and perform all covenants and stipulations from time to time affecting the Charged
Assets, or the manner of use or the enjoyment of them and not enter.into any onerous or
restrictive obligations affecting the Charged Assets;

not do or permit to be done anything which would or might depreciate, jeopardise or
otherwise prejudice this Security or materially diminish the value of any Charged Asssat or
the effectiveness of this Security:

keep all Charged Assets comprehensively insured for their full replacement value in an
amount and form and with an insurance company or underwriters acceptable to the Chargee
or the Chargee's Administrators, provided that if the Chargaor fails to comply with the terms
of this clause 6.7, the Chargee or the Chargee's Administrators may, at the Chargor's
expense, effect any insurance and generally do the things and take the action as the
Chargee or the Chargee's Administrators consider necessary or desirable to prevent or
remedy any breach of this clause 6.7;

not dispose of any Charged Asset save for the disposal of any Charged Asset charged by
way of uncrystallised floating charge only for market value in the ordinary course of its
business; and

hold the proceeds of any insurance on trust for the Chargee to be applied as the Chargee or
the Chargee's Administrators see fit. :
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ENFORCEMENT OF SECURITY

This Security becomes immediately enforceable on an Event of Default occurring and the
Chargee or the Chargee’s Administrators may, in its absciute discretion, enforce all or any
part of it as it sees fit,

The power of sale and other powers section 101 [.PA confers (as varied or extended by this
debenture} will arise on and be exercisable without further notice immediately after this
debenture is executed. Sections 93 and 103 LPA do not apply to this Security.

When this Security has become enforceable, the Chargee or the Chargee's Administrators
may, al the sole cost of the Chargor (payable to the Chargee or the Chargee's
Administrators on demand):

7.31 redeem any prior Security Interest over any Charged Asset; and/ar

7.3.2 procure the transfer of that Security Interest to itself: and/or
7.3.3 settle and pass the accounts of any prior mortgagee, chargee or encumbrancer

which, once so settled and passed, will be final and binding on the Chargor.

All money the Chargee or the Chargee's Administrators pay to that prior mortgagee,
chargee or encumbrancer under those accounts will form part of the Secured Liabilities.

When this Security becomes enforceable, or if the Chargor so requests by written notice at
any time, the Chargee or the Chargee's Administrators {or any Delegate on their behalf)
may:

7.4.1 appoaint any person to be a Receiver of the Charged Assets;
142 appoint any persan to be an Administrator; andfor
7.4.3 exercise all or any of the powers and remedies of a mortgagee in respect of the

Charged Assets.
At any time after this Security becomes enforceable:

7.51 provided that the Chargee or the Chargee’s Administrators has given notice to
the Chargor that they intend to exercise its rights under this clause 7.51, the
Chargee may exercise in the name of the Chargor any voting rights and any
other powers or rights exercisable by the registered holder ar bearer of the
Securities; and o . ‘

7.52 all dividends, distributions, interest and other sums declared, payable, paid or
made in respect of the Securities received by or on behalf of the Chargor will
be held on trust for the Chargee or the Chargee's Administrators and may be
applied as though they were the proceeds of sale.

The Chargee or the Chargee's Administrators may remove any Receiver appointed by it and
appoint a new Receiver in his place. If there is more than one Receiver, they will have
power to act individually (unless the deeds or other instruments appointing them say
otherwise).

An Administrator will have all the pawers given to him under the Insolvency Act.

A Receiver will have the following powers, as well as the powers conferred by the LPA and,
although he is not an administrative receiver, by schedule 1 to the Insolvency Act (but
without any of the restrictions imposed on the exercise of those powers by those statutes):

7.8.1 the same powers to do, or to omit to do, in thei name of and on behalf of the
Chargor, anything which the Chargor itself could have done or omitted to do
with the Charged Assets if they were not the subject of this debenture;

7.8.2 to take possession of, collect and get in the Charged Assets and/or income in
respect of which he was appointed:; :

783 to manage the Charged Assets and the business of the Chargor:

7.8.4 to redeem any Security Interest;
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7.8.5 to borrow or raise any money and sectre the payment of any money in priority
to the Secured Liabilities for the exercise of his powers and/ar defraying any
costs or liabilities incurred by him in such exercise;

7.8.6 to aiter, develop, complete, construct, refurbish or repair any Charged Asset;

7.8.7 to complete or agree to the completion or undertaking {(with or without
modification) of any project in which the Chargor s, interested before his
appointment, being a project for the alteration, development, completion,
construction, refurbishment or repair of any Property;

7.8.8 to sell or agree {o dispose of the Charged Assets over which he was appeinted
without being limited by any restriction section 103 or 109 LPA imposes and,
for that purpose, to enter into covenants and other contractual obligations in the
name of, and to bind, the Chargor;

789 to lease, make agreements for leases, accept surrenders of leases and grant
options as the Chargee or the Chargee's Administrators consider suitable and
without the need to comply with any of the terms of sections 99 and 100 LPA;

7.8.10 to take any proceedings, in the name of the Chargor or otherwise in respect of
the Charged Assels, including proceedings for recovery of arrears on his
appointment;

7.8.11 to insure, and renew any insurances over, the Charged Assets he considers
suitable or as the Chargee or the Chargee's Administrators direct;

7.8.12 to appoint and employ managers, officets and workmen and engage
professional advisers he considers suitable,".including power to employ his
partners and firm; e o .

7.8.13 to operate any rent review clause for any Propéfty in respect of which he was
appointed and to apply for any new or extended: lease; and

7.8.14 to agree any arrangement or compromise he considers é‘uitabie and to do all
other things incidental or conducive to any other power vested in him to realise
the Charged Assets,

fn making any disposal, the Receiver, the Chargee, the Chargee's Administrators or any
Delegate may accept, as consideration, cash, shares, loan capital or other Assets on any
terms he may agree. Any contract for disposal may contain conditions excluding or
restricting the personal liability of that Receiver, the Chargee, the Chargee’s Administrators
or that Delegate.

Any Recetver will be the agent of the Chargor and the Chargor will be solely responsible for
his acts and defaults and for his remuneration. a

Any Receiver will be entitied to remuneration for his services at a rate to be fixed by
agreement between him and the Chargee or the Chargee's Administrators (or failing
agreement to be fixed by the Chargee or the Chargee's Administrators) without the limits
contained in section 109 LPA. . '

Only maney actually paid by a Receiver to the Chargee or the Chargee’s Administrators in
satisfaction or discharge of the Secured Liabilities may be: applied- by -the. Chargee or the
Chargee's Administrators in satisfaction of the Secured Liabilities.

Neither the Chargee. the Chargee’s Administrators nor any Receiver or Celegate will be
liable:
7.13.1 in respect of the Charged Assets; or

7.13.2 tor any loss or damage which arises out of the exercise or the attempted or
purported exercise of, or the failure to exercise any of, their respective powers,
unless the foss or damage is caused by its gross negligence or wilful
misconduct.
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Neither the Chargee, the Chargee's Administrators nor any Receiver or Delegate must take
any particufar action in relation to the Receivables. Neither will be [iable to the Chargor for
the manner in which he collects or fails to collect any Receivable.

Without prejudice to the generafity of clause 7.13, entry into possession of the Charged
Assets will not make the Chargee, the Chargee's Administrators, the Receiver or any
Delegale liable to account as martgagee in possession. If the Chargee, the Chargee's
Administrators or any Receiver or Delegate enters into possession of the Charged Asselts,
he may, at any time at his discretion, go out of possession.

All or any of the powers which are conferred by this debenture on a Receiver may be
exercised by the Chargee, the Chargee's Administrators or any Delegate without first
appointing a Receiver or despite the appointment of any Receiver.

Except to the extent provided by law, an insolvency event for any Chargor will not affect any
of the powers described in clauses 7.8 to 7.16.

No person dealing with the Chargee, the Chargee's Administrators or with any Receiver or
Delegate need:

7.18.1 enquire whether the right:

(8) of the Chargee or the Chargee's Administrators to appoint a Receiver or
Delegate; ar . '

{b)  of any person o exercise any of the powers conferred by this debenture

has arisen or become exercisable by the Chargee . or the Chargee's
Administrators or by any such Receiver or Delegate;

7.18.2 be concerned with notice to the cantrary, or with the propriety of the exercise or
purported exercise of any of those powers. The title of such a buyer and the
position of such a person will not be impeachable by reference to any of the
above matters.

CONTINUING SECURITY AND CHARGEE'S PROTECTIONS

This debenture will remain in full force and effect as a continuing security until the Chargee
or the Chargee’s Administrators has certified in writing that the Secured Liabilities have
been discharged in full. The Chargee or the Chargee’s Administrators may make one or
more demands under this debenture.

The Chargor's obligations under this debenture will not be affected by any time, waiver or
consent granted to, or composition with the Ghargor or any other person.

This debenture will be in addition to, and without prejudice to and will not merge with, any
other right, remedy, guarantee or Security Interest which the Chargee or the Chargee's
Administrators may at any time hold in respect of any of the Secured Liabilities and this
debenture may be enforced without the Chargee or the Chargee's Administrators first
having: Co

8.3.1 recourse to any other right, remedy, guarantee or Security Interest held or

available to it;

8.3.2 to take action or obtain judgment in any court against the Chargor or any ather
person;

833 to make or file any claim in a bankruptey, liquidation, administration or

insolvency of the Chargor or any other person; or

8.3.4 to make demand, enforce or seek to enforce any claim, right or remedy against
the Chargor or any other person. B

FURTHER ASSURANCE AND POWER OF ATTORNEY

The Chargor must promptly do all acts or execute all documents {including assignments,
transfers, mortgages, charges, notices and instructions) as the Chargee or the Chargee’s
Administrators may reasonably specify {and in the form the Chargee may reasonably
require) in favour of the Chargee or the Chargee’s Administrators or its nominee:
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9.1.1 to create, perfect, protect or maintain this Security {which may include the
execution of a mortgage, charge, assignment or other Security Interest over all
or any of the Charged Assets) or for the exercise of any rights, powers and
remedies of the Chargee provided by law; andfor

9.1.2 to facilitate the realisation of the Charged Assets.

Any document reguired to be executed by the Chargor under this clause 9 will be prepared
at the cost of the Chargor.

The Chargor by way of security irrevocably appeints the Chargee, the Chargee's
Administrators and any Recaiver or Delegate (in writing under hand signed by an officer of
the Chargse, the Chargee’s Administrators or any Receiver or Delegate) severally to be its
agents and attornays in its name and on its behalf to: ' :

9.31 do ail things which the Chargor may be required to do under this debenture;

932 sign, execute, deliver and otherwise perfect any document or Security Interest
required to be signed or executed under the terms of this debenture; and

9.3.3 sign, execute, deliver and complete any deeds, instruments or other documents
and to do all acts and things which may be required by the Chargee, the
Chargee's Administrators or any Receiver or Delegate in the exarcise of any of
their pawers under this debenture, or to perfect or vest in the Chargee, any
Receiver, any Delegate, its naminees or any purchaser, fitle to any Charged
Assels or which they may deem expedient in connection with the getting in,
disposal or realisation of any Charged Assets.

Each agent and attorney may appoint a substitute or delegate his authority. The Chargor
ratifies and confirms (and agrees to ratify and confirm} anything which an attorney does
under the power of attorney conferred by clause 9.3. '

PAYMENTS

Subject to clause 10.2, all payments to be made by the Chargor in respect of this
debenture, will be made in immediately available funds to the credit of any account as the
Chargee or the Chargee's Administrators may designate. All payments will be made free
and clear of, and without any deduction for, or on account of, any set-off or counterclaim or,
except to the extent required by law, any deduction on account of any taxes.

If the Chargor is required by law to withhold or deduct any taxes from any sum payable
under this debenture to the Chargee, the sum so payable by the Chargor will be increased
so as to result in the receipt by the Chargee of a net amount equal to the full amount
expressed ta be payable under this debenture.

The Chargee may set-off any matured obligation due from the Chargor under this debenture
against any matured obligation owed by the Chargee to the Chargor, regardless of the place
of payment, booking branch or currency of either obligation. If the obligations are in different
currencies, the Chargee may convert either obligation at a market rate of exchange
reasonably determined by the Chargee.

Any demand, notification or certificate given by the Chargee or the Chargee’s Administrators
specifying amounts due and payable under or in connection with any of the provisions of this
debenture will, in the absence of manifest error, be conclusive and binding on the Chargor.

Any release, discharge or settlement between the Chargor and the Chargee will be deemed
conditional upon no payment or Security Interest received or held by the Chargee in respect
of the Secured Liabillties being avoided, reduced or ordered to be refunded under any law
reiating to insolvency, bankruptcy, winding-up, administraticn’  or . receivership.
Notwithstanding any release, discharge or settlement, the Chargee will be éntitied to recover
the value or amount of such Security Interest or payment from the Chargor or to enforce this
debenture as if that release, discharge or settlement had not occurred.

The Chargee or the Chargee's Administrators may apply or refrain from applying all
payments received for the Secured Liabilities as they think fit. All money received, recavered
or realised by the Chargee or the Chargee's Administrators under this debenture may at the
discretion of the Chargee or the Chargee’'s Administratars be credited to any suspense
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account for so long as the Chargee or the Chargee’s Administrators determine (with interest
accruing at the rate, if any, as the Chargee or the Chargee's Administrators may determine
for the account of the Chargor).

COSTS, EXPENSES AND INDEMNITIES

The Chargor must reimburse the Chargee, the Chargee’s Administrators, any Receiver, any
Delegate and any Administrator for all Losses incurred in connection with the enforcement,
attempted enforcement or preservation of any of their rights under:

11.1.1 this debenture; or
11.1.2 any of the documents referred to in this debenture,

The Chargor must, on demand, indemnify the Indemnified Parties for all Claims and Losses
which may be incurred by or made against any of them at any time relating to or arising,
directly or indirectly, out of:

11.2.1 the exercise or purported exercise of the powers contained in this debenture;

11.2.2 a claim of any kind made or asserted against any indemnified Party which
would not have arisen if this debenture had not been executed andfor
registered; or ‘

11.2.3 a breach by the Chargor of any of its obligations under this debenture,

unless, in the case of clauses 11.2.1 and 11.2.2, it was caused by the negiigence or wilful
misconduct of the Indemnified Party.

Na Indemnified Party will in any way be liable or responsible to the Chargor for-any loss or
liability of any kind arising from any act or omission by it (whether as mortgagee in
passession or otherwise) in relation to the Charged Assets, ‘except to the extent caused by
its own negligence or wilful misconduct. ‘

The Chargor must pay all present and future stamp, registration and similar taxes or
charges which may be payable, or determined to be payable, in connection with the
execution, delivery, perfarmance or enforcement of this debenture or any judgment given in
connection with this debenture.

THIRD PARTY RIGHTS

Subject to ciauses 12.2 and 12.3, a person who is not a Party will have no rights under the
Third Parties Act to enforce or rely upon a provision of this debenture. No Party may hold
itself out as trustee of any rights under this debenture for the benefit of any third party unless
specifically provided for in this debenture, This clause 12.1 does not affect any right or
remedy of any person which exists, or is available, otherwise than under the Third Parties
Act.

Any person to whom the benefit of any provision of this debenture is assigned under the
terms of this debenture may under the Third Parties Act enforce any term of this debenture

which confers (expressly cr impliedly) any benefit on any such-person. -

Any Receiver or Delegate may, subject to the Third Parties- Act, rely dn any clause of this
debenture which expressly confers rights on it.

The Chargee, the Chargee’'s Administrators and the Chargor may, by agreement in writing,
rescind or vary any of the provisions in this debenture or waive or settle any right or claim
under itin any way without the consent of any third party.

EXCLUSION OF ADMINISTRATORS' PERSONAL LIABILITY

Neither the Chargee's Administrators, nor their firm, members, partners, employees,
advisers, representatives or agents shall incur any personai liability whatever in relation to
this debenture, any associated arrangements or negotiations or under any document or
assurance made under this debenture, ‘

The Chargee's Administrators are party to this debenture in thefr personal capacities only to
receive the benefit of the terms in their favour. T
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NOTICES

Any notice given under this debenture must be in writing signed by, or on behalf of, the
person giving it. Any notice must be delivered by hand or by prepaid recorded delivery first
class post to the Party due tc receive it at:

14.1.1 in the case of the Chargor its registered office for the time being marked for the
attention of David Howick:
14.1.2 the Chargee or the Administrators at the offices of the Administrators, marked

for the attention of Paul Mallatratt,

or to any other address for service in the United Kingdomn as that Party may from time to
time notify to the other. In the absence of evidence of earlier receipt, a notice served in
accordance with this elause 14 will be deemed to have been received, if delivered by hand,
at the time of actual delivery to the address referred to in this clause 14 or, if delivered by
prepaid first class recorded delivery post, two Business Days from the date of posting. If,
however, deemed receipt under this clause 14 would otherwise oceur on a day which is not
a Business Day or after 5.00 pm on a Business Day, the relevant notice shall be deemed to
have been received at 9.00 am on the next Business Day. '

GENERAL

The Chargee and the Chargee’'s Administrators may assign or transfer all or any of their
rights under this debenture. The Chargor may nat assign, transfer, charge, make the subject
of a trust or deal in any other manner with this debenture or any of its rights under this
debenture or purpart to do any of the same withaut the prior written consent of the Chargee
or the Chargee's Administrators.

No variation to this debenture will be effective unless made in writing and signed by or on
behalf of all the Parties. A waiver given or consent granted by the Chargee or the Chargee's
Administrators under this debenture will be effective only if given in writing and then only in
the instance and for the purpose for which it is given.

Each provision of this debenture is severable and distinct from the others. If at any time any
provision of this debenture is or becomes unlawful, invalid or unenforceable to any extent or
in any circumstances for any reason, it will to that extent or in those circumstances be
deemed not to form part of this debenture but {except to that extent or in those
circumstances in the case of that provision) the legality, validity and enforceability of that
and all other provisions of this debenture will not be affected in any way. .

If any provision of this debenture is found ta be illegat, invalid or unenforceable in
accordance with clause 15.3 but would be legal, valid or enforceable if some part of the
provision were deleted, the pravision in question wil apply with those modifications as may
be necessary to make it legal, valid or enforceabie.

Failure or delay in exercising a right or remedy provided by this debenture or by law does
rnot constitute a waiver of that {or any other) right or remedy. No single or partial exercise,
or non-exercise or non-enforcement of any right or remedy provided by this debenture or by
law prevents or restricts any further or other exercise or enforcement of that {or any other)
right or remedy.

The Chargee's and the Chargee's Administrators’ rights and remedies contained in this
debenture are cumulative and not exclusive of any rights or remedies provided by law.

This debenture may be executed in any number of counterparts each of which when
executed and delivered will be an original. All the counterparts together will constitute one
and the same document, '

GOVERNING LAW AND JURISDICTION

This debenture (including any associated non-contractual disputes or claims) is governed by
the laws of England and Wales, :

The Parties agree to submit to the non-exclusive jurisdiction ¢f the English Courts in relation
to any claim or matter (whether confractua! or non-cantractual} arising under this debenture.
This clause 16.2 is for the benefit of the Chargee and the Chargee's Administrators only.
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THE CHARGOR has executed this debenture as a deed and delivered it on the date first set out
above.

CHARGOR

EXECUTED as a deed by LONDON SOLE LIMITED )
acting by DAVID HOWICK }

Witness signature:
Name:

Address:
Occupation:

CHARGEE

| EXECUTED as a deed by BENNETTS {(IRONGATE) )
| LIMITED (IN ADMINISTRATION) acting by )

Paul Mallatratt its administrator under powers )
| conferred by the [nsoivency Act 1986 )

Witness signature:

Name: CATVERINE NEVILLE
Address: TR ADGEICOD, QND.'FéE}DiE FPoroT SOUTH,
Occupatig% NG HﬂM/ NGy 64F

VNIDHLVENCY RDMInD BDTRATOR

UPPER PRRULANVENT STRET.

CHARGEE'S ADMINISTRATORS

EXECUTED as a deed by PAUL MALLATRATT )

on his behalf and on behalf of his fellow )

joint administrators ). _ : . :
Witness signature; -

Name: THER In0E “\:XEV'M-@@ e o] L S[ﬁeé‘;:
AddreSS:’CQR\DCié—L_\CIDb, bl FLOoR POMNT SOUTH, UPFeR PRELIAME
RNOOTTINGHAM, NGI 64F

Occupation:

\Nfboctv“ewc;y ADMINISTRATOR
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