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Companies House

Registration of a Charge

Company Name: @GOSIMPLETAX LIMITED
Company Number: 08793323

Received for filing in Electronic Format on the: 14/06/2022 XB64V7XF

Details of Charge

Date of creation: 09/06/2022
Charge code: 0879 3323 0001

Persons entitled: NPIF NW DEBT LP ACTING BY NORTH WEST LOANS NPIF GP LIMITED
AS THE GENERAL PARTNER OF NPIF NW DEBT LP ACTING BY FW
CAPITAL LIMITED

Brief description: ALL OTHER FREEHOLD AND LEASEHOLD PROPERTY NOW OR
IN THE FUTURE BELONGING TO THE COMPANY TOGETHER WITH
ALL BUILDINGS, TRADE AND OTHER FIXTURES, FIXED PLANT AND
MACHINERY OF THE COMPANY FROM TIME TO TIME ON SUCH
PROPERTY AND; ALL PATENTS, COPYRIGHTS, MARKS, SERVICE
MARKS, DESIGNS AND OTHER INTELLECTUAL PROPERTY RIGHTS
(INCLUDING WITHOUT LIMITATION BUSINESS NAMES, KNOW-HOW,
FORMULAE, INVENTIONS, CONFIDENTIAL INFORMATION, TRADE
SECRETS, COMPUTER SOFTWARE, PROGRAMS AND SYSTEMS),
CLAIMS AND ALL FEES, ROYALTIES AND OTHER RIGHTS OF EVERY
KIND DERIVING FROM SUCH INTELLECTUAL PROPERTY NOW OR IN
THE FUTURE BELONGING TO THE COMPANY.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

Electronically filed document for Company Number: 08793323 Page: 1



This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NPIF NW DEBT LP ACTING BY NORTH WEST LOANS NPIF GP
LIMITED AS THE GENERAL PARTNER OF NPIF NW DEBT LP
ACTING BY FW CAPITAL LIMITED

Electronically filed document for Company Number: 08793323 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8793323

Charge code: 0879 3323 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th June 2022 and created by @GOSIMPLETAX LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 14th June 2022 .

Given at Companies House, Cardiff on 16th June 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



- {1)  @GOSIMPLETAX LIMITED

" (2)° NPIFNW DEBTLP

DEBENTURE




_THIS DEBENTURE is dated 9 June 2022

" PARTIES: - -

(1) '@GOSIMPLETAX LIMITED (reglstered number 08793323) whose registered - - c
' - oﬁ’“ce is at 2 CromweII Court, Oldham OL1 1ET ["the Borrower") cee

(2) -NPIF NW DEBT LP a limited partnershlp mcorporated in England and WaIeS'
. (Registered. Number LP017864) regxstered office is at Unit J, Yale ‘Business
Village, Ellice Way, Wrexham LL13 7YL acting by NORTH WEST LOANS NPIF
. GP LIMITED as the general partner of NPIF NW DEBT LP, a company"
".incorporated in England and Wales (Reglstered Number 10597240} whose _
registered office is at Unit J, Yale Business Village, Elhce Way, Wrexham LL13
. 7YL, actlng_by FW CAPITAL LIMITED, a company mcorpor_ated in England and
: Wales'(Registered Number 07078439} whose registered address is at Unit J,
Yale Busrness Vlllage, Elllce Way, Wrexham LL13 7YL {"the Lender") '

R Covenant to Pav and Charge

1.1  The Barrower covenants with. the Lender that it wﬁl on demand pay and.

" discharge the Borrower's Obllgatlons when due to the Lender. The Borrower a
-with full title- guarantee and as a contlnumg securlty for the payment and
dlscharge of the Borrower s Obllgatlons charges to the Lender - :

1.1, 1 by way of Iegal mortgage the freehold and leasehold property referred
- to'in the Schedule to this Debenture together with all buildings, trade
~and other fixtures, fixed plant and machmery of the Borrower from time

to time on such property, _
112 hy way of f‘xed charge .

: (a) _ aII other freehold and leasehold property now or in the future
o belonging to the Borrower together with alf buﬂdmgs trade and
other f‘xtures fixed plant and machmery of the Borrower from -
t|me to time on such property, '

(b) - .aII--pIant,_'machinery,' computers, ‘office and other equipment . _
' " now or in the future belonging to the Borrower (ather than fixed =

‘plant and machinery) including all computer terminals, hard
drives, keyhoards, connecting leads and networks now or in the -

~ future belonging to the Borrower, together with all additions,

 alterations, accessories, replacements and renewals from time -
to time for such equipment and any component parts of- such
-eqmpmentfrom t|me to time; : : N



e all stocks shares and .other securities now or..in. the future
“belonging to the Borrower together with a[I dividends and other ... ..
rlghts derlvlng from such securities; TR

(d) _all present and future book and other debts and the proceeds '
“thereof and monetary claims due or owing to the Borrower (the
“Book Debts"} and the- benefit of all security, guarantees and .
: other rights of any nature eruoyed or he!d by the Borrower |n'_' L
_relation to any of them; -

.(e) o the goodw1|l of the Borrower and !ts unca[led capltal for the tlme '
' belng, and’
(f) . aII patents, copyrlghts marks service marks, desegns and other'

intellectual property rlghts (lncfudlng without limitation business
- names, know-how, formulae, inventions, . confidential -
. information, trade secrets, computer software, programs and
systems), clalms and all fees, royaltles and other rlghts of every:
“kind dertvmg from- such. mtellectual property now or in the
future belonglng to the Borrower; - : :

' 113 E by ‘way of float:ng ch arge all the undertaklng, property and assets of the .
" Borrower whatsoever and. wheresoever present and future not subject _
toa Iegal mortgage or fixed. charge bythrs Debenture B

_1.2' ) 'The Lender may at any tlme by wrltten notlce to the Borrower convert the L
. floating cha rge |nto a fixed cha rge as regards any property and assets SpeCIerd' :
_by such notice. : : :

1.3 The flo'ating charge created by this Debenture shall, .un'less otherwise agreed in.
' - 'wrltlng by the Lender, automatlcally and W|thout notice he converted into a .
fixed charge on any asset sub]ect to it:

1 3 1 If the Borrower shaII create (or take any action to create) or allow to.
rémajn in existence any securlty interest as described |n Clause 2.1. 1
other than thls Debenture over any asset; or :

'1.'3;2: if the Borrower disposes of any asset contrary to the provrswns of Clause
2L 3 or : '
_1;3.3 'if and when any'perSOn levies or notifies the Borrower 'that it'intend's to
Ievy any dlstress executlon sequestratron or other process agalnst any

.asset or .

134 if the Borro_wer ceasesto carry on business or becomes Insolvent; or. -



' otherW|se) for (or takes any actlon towards) {a )the sale and _purchase of -
" anyof its Book Debts or (b) the factoring of any of its Book Debts or{c) .
the discounting of any of its Book Debts or {d) the creation of any form’
of trust or other interest in any of |ts Book Debts (together "Book Debt
' _Agreements”) ' ' :

14 The fl'oating charge created by this Debenture shall, unless otherwise agreed
in writing by the Lender, automatically and without notice be converted into -
~-a fixed charge on any asset subject to it (if not already converted into a fixed
L _charge pursuant to Clause 1.3.5 above) |mmed|ately prror to enterlng |nto"-
any Book Debt Agreement ' '

. 15 Any asset acqwred by the Borrower after any crystalllsatlon of the floatlng
o charge created by Clause 1.1.3 which, but for such crystallisation, would be
subject to a floating charge shall {unless the Lender confirms in writing to the i
contrary) be charged to the Lender by way of a flxed charge -

1.6 In the event't_hat the ﬂoatlng 'charge created by. Clause- 1.1.3 shall be
' _converted into afixed charge over. the relevant asset '(the' “Crystallised - -
. Charge”) such Crystallised Charge shall not subseguently be converted back- '
"-into a floating charge unless and untii the Lender shall have issued a written =
o notice to the Borrower stating that the’ Crystallised Charge has, from the date - -
stated. in the said notice, de-crystallised into a floating charge.” For the
. purpose. of this Clause 1.6 no delay,” inaction of COnduct attributable to the N
Lender shall be deemed or treated as any form of agreement or consent to '
- the: de—crystalllsatlon of the Crystalllsed Charge - .

2. . . Restrictions

21 . The Borrower shall_not wit.hout the previous Written_COnsent of th'e Len-de_r: B

_'_2.1.1 create or allow to remain rn eX|stence -any mortgage, charge I|en, or .
: other securlty |nterest on any of its assets other than thls Debenture

_ 2.1._2' d‘isp'ose of th'e'assets-charged by Clauses 1.1.1 a.nd 11.2;

_'2.'1.3 ' 'dlspose of the assets charged by Clause 1 1.3 other than in the ordlnary_ o
: . course of busmess at not less than market value ' :

. C 214 grant or accept a surrender of any Iease or ficence of or part with or
share posses5|on or occupation of its freehold or Ieasehold property or.
- any part oflt ' : .

215 pulf down or remove or redevelop or.make any materlal alteratlon to. '
the whole or any part of any buildings or any. other substantial asset -~
~or sever; unfix or remove-any fixtures.or remove any plant machinery . - -



or equlpment beIonglng to or in use by the Borrower except for’ the .

purpose of effectlng reparrs or replacmg such asset; or-.

factor a55|gn d|scount or sell any of its Book Debts or enter into any

2.1.6
' . form of Book Debt Agreement or any agreement .or arrangement _
which has" a. ‘similar ‘effect no matter how such _agreement or
_arrangement is descrlbed - : :
3. Covenants

31

311
" repair and condition and. immediately after being required to do so by

The Borrow.er shall: -

keep all bU|Id|ngs and all plant, machlnery, flxtures and flttangs in good

- the Lender make good any want of repalr in-such assets and permit any- .

= person nominated by the Lender free access at ali reasonable tlmes to

. wew the state and condltlon of the. Borrower 5 assets

312

3137
'3.1.4

" and observe and. perform all. restrictive and other covenants under

345

316 :

' 317

insure and keep insured such of its prdper'ty as'is inSurabIe with such

insurer and against such risks and i such amounts and ctherwise in
_ such terms as the Lender may require and will malntaln such other
iinsrances as are normally maintained by prudent companies .carrying
'on similar -businesses with' the interest of the Lender noted on all -

pollcres of .such insurance or if the Lender shall require, in the Jjoint

. names of the Borrower and the Lender: and. will produce or dep05|t_W|th _
~the Lender all such policies and receipts for all premium and other -
_ payments necessary for effecting and maintaining such insurances;

‘apply any' insurance proceeds in making good the loss or ‘damage or-at.

the Lender's optlon in or towards the -discharge of the Borrowers '

' Obiagatlons

punctually pay. aII rents, taxes duties, assessments and other outgomgs
WhICh its assets are held

subject to the Tights of any. prlor mortgagee depoS|t wrth the Lender ail ~
deeds, certificates and documents constituting or evidencing title to the
property or any part. of the property charged by this Debenture and aII

|nsura nce pO|lCIES,

comply ‘with the provisions of -all present or future statutes and’

directives affecting its business and its assets and every notice, order or
_ direction m‘ade u'nder a'ny of the foreg_oing; an'd :

‘not’ (W|thout the Lenders consent which shaII not be unreasonably N -
_'_W|thheld or delayed) _make: any apphcatlon for pIannlng permlssmn or



act matter or th|ng requwed to be done under the relevant plannrng _
: -leg:slatlon

3'.1_.8 _ not release exchange compound set-oﬂ" grant t|me or mdulgence in’
o -respect of or in any other manner .deal with all | or any of the Book
Debts

. .3.19 as agent for the Lender, collect in and realise all Book Debts pay the_ '
o proceeds iinto an account nominated by the Lender . (the"Account")
“immediately on recelpt and pendlng payment hold these proceeds in
trustforthe Lender, _

. 3_.'1,_1'0 not, W|thout the prior. wr|tten consent of the Lender W|thdraw any -
o amounts standlng to the credit of the Account '

3.1.11 if called on 50 to do.by_the Lender', execut_e a legal'assignmen_t of_ the
~ Book Debts to the Lender in. such terms as the Lender may.require
and give notice of that assignment to the debtors from whom the
e Book Debts are due, owing or |ncurred ' SO :

32 If the Borrower shall %il to satrsfy the Lender that it has performed any of its

} obllgatlons under clause 3.1 then the Lender may take such steps as it con5|ders_
appropriate to procure the performance of such’ obligation and shall not by .

. taking such steps-be deemed tobea 'mort'gagee in possession and the menies
_expended by the Lender shall be reimbursed by the Borrower on demand and
until 'so reimbursed shall carry interest at the Interest Rate to the date of-'_ _
_reimbursement. ' : '

4 .:Enforceme-nt__'
- 41 E This Debenture shall'become enf'orcea-ble:'

: '4.1.1 lf any of the Borrowers Obllgatlons shall not be pa|d or dlscharged by. -
s the Borrower when due - .

4.12 '|f the: Borrower breaches any prowston of this Debenture or of any e
_agreement contalnlng any terms and cond=t|ons of or appllcable to the
Borrowers Ob!|gat|ons or . - ' :

413 any o't_he_r event shall_take.place which in the opinion of the Lender puts
o in jeopardy all'or any part ofthe security created by this Debenture.. .

43 Section 103 of the Law of Property Act 1925 shall not” apply and the statutory .
power of sale and all other powers under that or any other Act as varied or
" extended by this Debenture shall arise on and be exercisable at any time after
the Lender shal! have demanded the payment or dlscharge by the Borrower of _



all or any of the Borrowers Obligations or after a receiver or an administrator
“has been appomted : : :

43 . Sectlon 93 of the Law of Property Act 1925 dealrng W|th the consolldatlon of
mortgages sha II not apply to this Debenture

5. Receiver's Powers'

51 Atanytime after this Debenture has become enforceable or if requested by the
' Borrower, the Lender m'ay withoUt further notice to the Borrower appoint by -
B wrltlng under hand or under seal any one or more persons e|ther singly, Jonntly,
severally or jointly and severally to be a receiver or receiver and manager (each _
a'Receiver') of any part of the property charged by this Debenture and eitherat
~the'time of appointment or any time after his appomtment may fix his or their .
_'remuneratlon and except as otherW|se required by statute may remove any. -
'such Receiver and appomt another or others in his or thetr place o '

52 Any Recelver shall be the agent of the Borrower whsch shall be solely
: respon5|ble for hls acts. and defaults and the payment of his remuneration

5.3 Any Receiver shaI[ subje'ct to any liabilities or restr’ictions expressed in the deed _
L of instrument. appointing him have alt the powers. conferred. by the Law of _
Property Act 1925 and the Insolvency Act 1986 on rnortgagors, . mortgagees in -
- possession (but W|thout liability as such), receivers, . and admlnlstrators
_-appointed under those Acts- which in the case of joint Recelvers may be -
exercised elther jointly or severally In addltlon, but thhout preJudlce to the
.generallty of the foregoing the Receiver shall have power (in the name of the
. Borrower or otherwise and in such manner and on such terms and condltlons as '
. he shall thlnkflt) to : :

. 531 ta'ke possession of' collect and' getinall or any part of the property'in
respect of which -he is appomted and for that purpose to take any
_proceedlngs, _': : . '

- 5.3.2 -_carry on of concur in carrying on the busmess of the Borrower and to..
. raise money from the Lender or others on the security of - any property
- cha rged hy thIS Debenture : : :

533 _purchase or acqmre any Iand and purchase, acqmre and grant any
~ interestin or right over land;

53.4 - sellor concur in selling, let or concur in letting and' terminate or accept '
- surrenders of leases or tenancies of any of the property charged by this
'_Debenture and to carry any such tra nsactions into effect; :



lettlng or otherW|se d|sposmg of all property in respect of wh|ch he is .
.appomted e _ T

:5.3.6. make any arranrgement or compromlse b.etween. the Borrower.and any'
' other person WhICh he may think expedlent ' : '
537 . _naake and effect al.l' repa_irs; improvernents and i.nsuran_ces;
538 _purChase rna_teria_is, tools, equiprnent; goods or supplies; _ |
539 call up any uncalled capltal of the Borrower wrth all the powers' )

conferred by the articles. of association of the Borrower tn connectlon o
~with calls -

+5.3.10 employ, engage and appomt managers and other employees and_-
professlonal advrsers or. :

_5_.3‘11-_ do ail'suc‘h other acts and things as _rnay be considered to be incidental -~
-~ or conducive to any of the above matters or powers or to the realisation
- of the security constrtuted by this Debenture and WhICh he Iawfully may

or can do.
B 'Ad__mi-nistrator.'s.'Powers _

6.1 - 'Paragraph '14(2) Schedule Bl Insohency Act_1'9_86.appli.es to 'this_.D.eb_enture.

6.2 Atany time after this Debenture has become enforceable or if requested by the
.Borrower, the Lender may without further notice to the Borrower appoint any
‘one or more persons either singly, jointly, severally or jointly and severally tobe '
an admrnrstrator of the Borrower. (each an- *Administrator") and except as .
O otherwrse required by statute may remove any such Admrnsstrator and appount '
' another orothersi |n his orthelrplace :

-~ 63 Any Admlnlstrator shall he the agent of the Borrower WhICh shaII be solely
' respon5|ble for his acts and defaults and the payment of his remuneratlon o

6.4 Any Admlnlstrator shall have all the powers conferred by the !nsolvency Act
1986 on admlnrstrators appomted under that- Act. In addltron but without
prejudlce to the generahty of the foregoing the Admlmstrator shall have power
{in the name of the Borrower or otherW|se and in such manner and on such_ .
terms.and condltlons ashe shall thlnkflt) to: :

64 1 take possessmn of colfect and get in the property of the Borrower and-
_ for that purpose to take any proceedlngs, :



6.4.2 carry on .or. concur in carrylng on the business of the Borrower and to
" raise money from the Lender or others on the securlty of any property :
_ ofthe Borrower - :
_ 6.4.3_ ' purchase or acqu1re any land and purchase acqulre and grant any
R .mterest in or right over Iand : : :
6.4.4 _ sell or concur in selling,' Iet or concur.in Ietting and terminate o'r accept
surrenders of leases or tenancies of any property ofthe Borrower and to
carry any such transactions into effect
B _6.4.5" sell, assign, let or otherwi-se d_ispos_e of or concur in selling, assigning,'. _
- lettingor otherwi_se' disposing ofany property of the Borrowe_r;. :
. 6.46 _ make any arrangement or compromtse between the Borrower and any. -
' : other person which he may thlnk expedlent '
6.4.7  make and effect aII repa-irs,_im_provements and insurances;: ' '
6.4.8  purchase materials, tools, eqUip'me'nt, good's or _supplies; :
649 call up any uncalled capital of the Borrower W|th all the powers _
. conferred. by the' artlcles of -association of the Borrower ln connectlon '
- with calls, ' : :
6.4.10 employ, engage and appornt managers and other employees and
e professronal adwsers or : : '
6.4.11 do all such other acts and thlngs as may be consudered to be tncudental
S or conducive to any of the above matters or powers or to the realisation
: of the securlty constituted by this. Debenture and Wthh he IawfuIIy may '_
: or can do. - : :
7. 'Len_de'r‘s Powers.

At any time after this Debenture shaI'I have become enforceable or if requested
by the Borrower, the Lender may without further notice and without first
appo;ntlng a Receiver or an Administrator exercise all or any of the powers
conferred on mortgagees by the Law of Property Act 1925 as varied .or

extended by this- Debenture -and all powers, authorltles and "discretions '
“conferred expressly or by impllcatlon on any Receiver or Administrator in th!s. o

'Debenture or conferred by statute or common law. .



- N 'App_'lica.tion'of Proceeds e
81 Any monies received by the Lender, any Receiver or Administrator. shall subject.
- to the repayment of any claims hav:ng prlorlty to the charges created by this

Debenture be applied in the followmg order but without prejudice to the rlght_'
-of the Lender to recover any shortfall from the Borrower o :

B 8.1.1_:. in the payment of all costs charges and expenses of and mcrdental to- .
- the appointment of the Receiver or the Administrator and the exerclse S
ofaII or any of his powers and ofall outgoungs pald by hlm . '

.. ‘812 in the payment- of'the 'Receiver's or Adrni'nistrator's rem'unerati'on;

' 813 in or towards the sat|sfactlon of the monles obllgatlons and Ilablhtles =
- secured by th|s Debenture in- such order as the Lender in |ts absolute
d|scret|on thlnks fit; ' ' :

814 in payrn'ent'of t_he'_surplus (if any) to the pe_rs_on QF persons enti_tled toit.-
8.2 . All monies received, recovere.d_'or realised by the Len_der'und'er this-D'ebentu_re_.
‘may be credited at the discretion of the Lender to a separate _account-and may.
be held in-such account for.56. Iong as the Lender shall think fit pending its -

appllcatlon from time .to t[me in or towards the dlscharge of any of the
Borrower s Obllgat[ons ' '

9. Prot-ec-tion.ofT.hird P.ar-ties"_' o

“No person dealing with a Receiver, an Admlnlstrator or the Lender shall be

concerned to enqunre whether any power which he or itis purporting to

exercise has become exermsable or whether any money is due under th|s

Debenture or concermng the application of any money paid, raised or

borrowed or concerning the propriety or regularity of any sale by or other _

- dealing with such Receiver, Administrator or the Lender. All the protectionto .

purchasers contained in Sections 104 and 107 of the Law of Property Act
1925 shall apply to any person purchasing from or deallng with a Recelver an-

Admlnlstrator or the Lender . a : S o

.10, _Entry into Possessio_n' :

If the Lender, any Receiver or a’ny'Admini'_str_ator_ shall enter into possession of ..~
the property charged under this Debenture or any part of it, the Lender, the
Recelver or the Administrator may from time to time and at any time go out
of such possession. Neither the Lender nor any Receiver nor any
Admlnlstrator shall in any circumstances {either by reason of : any-entry into
or taklng of possession of any such property or.for any other.reason and

- whether as mortgagee.ln_possessmn_or on ‘any other basis) be liable to
account to the Borrower for-anything except its or his actual receipts orbe - -



the property cha rged under this Debenture or from any act, default or .
omismon |n co nnectron W|th such reahsatlon : o

11, . Power of Attorne’y‘ '

The Borrower |rrevocably appoints the Lender any Receiver, any
Admlnlstrator and any person nominated by the Lender}omtly andalso
severally to be the attorney of the Borrower with. the power of substitution

- and in its name and otherwise on- its behalf and as its actand deed to sign or
execute all deeds, instruments and documents which the Lender, any _
‘Receiver, or any Administrator may require or deem properfor any of the -
purposes of or which the Borrower ought to do-under this Debenture The
"Borrower agrees to ratrfy and conflrm anythlng such attorney shall Iawfu[ly
and properly do.

12,  Prior _Ch.a- .e'; o

Ifthere is any encumbrance over any of the property cha rged by thls
Debenture which ranks in prlorlty to thls Debenture and any proceedlngs or
steps are taken to exercise or enforce any powers or remedles conferred by -

- such prlor encumbrance, the Lender any Receiver or any Administrator o
appoznted under this Debenture may (but without prejudice to any rights the o
‘Receiver or the Administrator may have under the Insolvency Act 1986), '
“redeem such prior ericumbrance or procure |ts transferto xtself and may

' settle and pass the accounts of any prior mortgagee chargee or -

' encumbrancer Any account so settled and passed shall be conclusive and
binding on the Borrower and all the principal, interest, costs, cha rges and
expenses of and incidental to such redemption ortransfer shallhe secured
ohthe property charged by this Debenture and all the powers conferred by
any prior encumbrance on the encumbrancer, any receiver orany - _
_administrator under that encumbrance shall be exercisable by the’ Lender,

" the Receiver or the Administrator i in. Ilke manner as if such powers were -
- expressly mcIuded in thls Debenture : -

R N Further Assurance

The Borrower shall whenever requested by the Lender immediately execute
and sign all such deeds and documents and do all such things as the Lender
.. may require at the Borrower's cost over any property or assets specn‘led by _
the Lender for the purpose of perfecting or mare ‘effectively. providing
' securlty to the Lender for the payment and dlscharge ofthe Borrower s
Obllgatlons : :



Debenture or the Bor_rower _s Obllgatlons shall be rembursed by the. B_orrower
to the Lender on demand on a full indemnity basis and until so reimbursed shall
carry interest at the Interest Rate from the date of payment to the date of
relmbursement and be secured on the property charged by thls Debenture.

14.2 The Lender and every Recewer Admlnistrator atterney. -or other person :
' _ appomted by the Lender under this Debentu re and their respective employees
shall be entitled to be indemnified on a fuII mdemnlty basis out of the property '
' charged by this Debenture for all liabilities and expenses mcurred by any of
. them in or directly or indirectly as a result of the exercise or purported exercise
of any. of the powers, authorities or discretions vested - in them under this
' Debentu_r_e_ ‘and against  all “actions, proceedlngs _ I_osses costs, claims - and -
- demands for any matter or thing done ‘or omitted in-any way relating to the:
~property charged by this Debenture and the Lender and any such Receiver and _
". Admiinistrator may retaln and pay all sums for such matters out of the monles DR
recelved under the powers conferred by this Debenture :

;.5_“ Miscellaneous

—— "

15.1  The Lender may W|thout dlscharglng orin any way affectlng the secu rlty created g
: by this Debenture or any remedy of the Lender grant time or other lndulgence_ B
or abstain from exercising or enforcing any remedies, securities, guarantees or
“other rlghts whlch it may now or in the future have from or against the
.- Borrower and may make any arrangement variation or release with any person -
" or persons without pI'E]udICE either to thlS Debenture or the |iabl|lt\/ of the
Borrower for the Borrower 5 Obhgatlons :

152 The Lender shaII have a full and unfettered rlght to a55|gn the whole oranypart
o .'of the benefit of this Debenture: and the expresslon "the Lender" shall include
its successors and assigns. and the Lender shall be entttled to disclose any L

' mformatlon toany actual or prospectlve as5|gnee, SUCCessor or pa rt|c1pant '

15.3 . _'The prowswns of this Debenture shaII be severable and if atanytlme any oneor
' more. such provisions is. or becomes mvaild illegal or unenforceable the validity, .
' legality and enforceabillty of the remalnlng provisions shall not in any way be
|mpa|red asa resuit :

154 The rlghts and remedies of the Lender prowded by this Debenture are
a cumulative and are notexclusive of any rights, powers or remedies provided by
" law and may be exercised from tlme totime and as often as the Lender may
' "deem expedlent SRR
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the Lender for the Borrower 5 Obllgatlons and shall not merge with or. prejudlce
such other secur.lty or any contractual or Iegal rlghts of the Lender

Thls Debenture may be executed in more than one counterpart each of WhICh.' _.

: shall be deemed to constrtute an orlglnal

If the ru1e agalnst perpetumes applies to any trust created by th|s Debenture _
the perpetuity period shatl be 125 years (as speC|f|ed by section 5(1) of the

By Perpetultles and Accu mulatlons Act 2009.

16.1

. Notices '

A demand notice or other communlcatlon to the Borrower |n connectlon wuth '

N _thls Debenture -

16.1. 1 shall be in wrltlng and

- _'_16.1_.2 'shall be lef_t at the 'B_orr_ow-er‘s registered or principal office for the time

162

being or a place of business of the Borrower last known to the Lender or
.s_ent -t'o'such address by facsimile or first cfass 'post. _ ' :

Any such demand, notlce or other communlcatlon wr]l |f given or made- in
accordance with th|s Clause, be deemed to have been du1y given or made as

' .'follows -

o 16 2 1if sent by prepald ftrst class post on the second Busmess Day after the '

date of postmg, or

'16. 2 2 if dellvered by hand on dellvery at the address prowded for in thls o

Debentu re; or

" 16.2.3 if sent by_facsimi.le at the time o-ftransmi.ssion.

provided however that if it is delivered by hand.or sent .by facsimile on a day
‘which is not a Business Day or after 4. 00 p.m. ona Business' Day it will |nstead =

' -be deemed to have been gwen or made on the next Buslness Day

17.

. -.-__Gove’rni-ng Law_ahd i.u-risdic.ti.on

This Debenture shall be govemed by and construed in accordance W|th the

“laws of England and Wales and the Borrower submlts to the non- excluswe

Jurlsdlctlon of the courts of England and Wales .



18, land Reglstr! . T

- The Borrower certifies that th|s Debenture does.not contravene its
memorandum and articles of association and has been executed in’
o accordance with such documents and applies to the Chief Land Reglstrar fora -
restrlctlon to he entered on the reg|ster of its t|tle to reglstered properues '
. charged by th|s Debenture that - : co

_ "No.disp_osi_tion of the registered estate by the
proprietor of the registered estate-is to be registered
without a written consent signed.by the Proprieto’r forthe

- time bemg of the charge dated [DATE, ] in favour of NPIF

- NW Debt LP referred toin the charges regrster '

.19, Delivery
The Borrower' has executed this Debenture as a deed on the condition thatit. .
- shall not be created for the purposes of the Companies Act 2006 :

Section. 859A nor dellvered for the purposes of Section 46 of that Act unt|I |t
is dated by or on behaIf of the partles :

20. Avoidance_ofP-avments

201 No assurance, security or payment which may be avoided or adjusted under

' _any enactment relating to bankruptcy or insolvency or under Part VI of the
Insolvency Act 1986 or similar legislation binding on the- Borrower in-a’
jurisdiction other than England and Wales and no release, settlement or
d|scharge glven or made by the Lender on the faith ofany such assurance,

 security or payment shall prejudice or affect the right of the Lender to

recover from the Borrower (lnciudmg the right to recover any monies wh|ch
it may have been compelled by due process of law to refund under the
provisions of the Insolvency Act 1986 and anycosts payable byitor
otherwise incurred i in connection with such process) or to enforce the
securlty created by or in connection with this Debenture to the- fulI extent of . .
all momes and lia bll|t|es secured by this Debenture : :

20.2  The Lender can retain the security created by this Debenture for a period of 25
months after all the Borrower s 'Obligations shall have been p'aid and discharged
" in full notwithstanding any release, settlement dlscharge or arrangement given
_or made by the Lender on.or as a conseguence of such payment or termination .
of liability. - If at any time within the period of 25 months after such payment or -
discharge a petition shall be presented to a court for an order for the winding
up of the Borrower or any person ("the Principal Debtor") whose liabilities to
the Lender have been guaranteed bythe Borrower, oran appllcatlon is made to



. any person glves notlce of |ts |ntent|on to appomt an admlmstrator of the'
Borrower or of the Prlncma_l Debtor, or any person files with the courta notice. ... ..
of intention to appoint an administrator or a notice of appointment of an = . ...

'.-admlnlstrator of the Borrower or the Principal Debtor, or the Borrower or the
Prlnc1pal Debtor shall commence to be wound up or to. go lnto administrationor

" any analogous. proceedings shall be commenced by or agalnst the Borrower or. -

- the Principal Debtor, the Lender shall be at liberty to continue to retain such '
security for and during such further period as the Lender may- determlne The
Borrower agrees that ‘in such event such security shall be deemed to have
-continued to have been held as security for the payment and dlscharge to the o '

: Lender of all monies and |iabl|ltles secured by this Debenture :

211  Inthis Debenture:

' _ "Borrowers 'Obligations means all monies, obllgatlons and Ilabillttes whether_
__prln(:|pa| interest or otherwise which may now orat any time in the future be _
" ‘due or owing or incurred hy. the Borrower to the Lender (whether actual or -
"contingent and. whether incurred alone or Jomt{y with another ‘as principal,
'_ guarantor, surety or otherwise and in ‘whatever name or style) together with.
: mterest charges and otherexpenses, :

_ _“Bus'ines's Day means a day (not belng a Saturday or Sunday} on Wthh banks
in London are open ‘for general business;

- "lnsolvént’-’-mean’s'any _ofthe folfows:-

“(a) the appomtment of a-receiver or admlnlstratlve receiver over the -
' .'_whole or a'substantial part of the Borrower’s assets or any legal
B process if ta ken, or enforced upon any of the Borrower’s assets, and
R any ‘such actl.on_ is not Ilfted or dlscharged W|th|n 14 days; . '

by any step is taken by the Borrower or.any other person to appomt an
admlnlstrator in reIatlon to the Borrower

' {c) the Borrower becomes msolvent or stops or suspends payment of |ts
. debtsoris (or is deemed to be} unable to pay its debts as they fall due
_-or proposes or enters into. any agreement or comp05|t|on for the
beneflt of its credltors generally, : :

(d) a petition is, presented'(other thana ‘petition which is in the Lender’'s
.- opinion frivolous or vexatious and which is withdrawn or stayed within
14 days) or an order is made for the winding-up or dissolution of the
Borrower or the appomtment of a Ilqu1datlon |n respect of the
Borrower or . )



(e} ' the Borrower ceases or threatens to’ cease to carry on the whole or a '
_ substantlal part of its busmess

“interest Rate" means the rate charged to the Borrower by the Lender from' .
time to time on the Borrower s Obltgatlons : : '

o212 Any reference in this Debenture to- -
. 21, 2 1 statutes, statutory provisions and other ieglslatlon shall - |nc|ude alt-
' ~amendments, _substitutions, modlflcatlons and re-enactments for the_

time belng in force; -

-22.’1.2 this Debenture and to any provisions of it or to any other document

referred to in this Debenture shall be con'stru'ed as references to it'in .

force for the time being .and ‘as amended, varied, supplemented
' restated substltuted or novated from timeto tlme

2213 words i in the smgular also |nclude the pIuraI and words in the’ piural |
o shall |ncIude the smgular : :

2214 -C_Iaus.es_ and Sched-u'les are to Clauses and Schedules of this Deben'tu_re;-.'
Cand e

2215 a per_son ‘means - an individual, - firm, corpora'tion, society,
' “unincorporated.” “association, ~state and - administrative and
governmental and other entltles whether or not.a separate legal

' entlty :

213 Headlngs are for ease of reference only and are not to affect the
' __mterpretatlon ofthls Debenture o

_ The Borrower has executed thls Debentu re as a Deed and the Lender has executed thls'
Debenture on the date stated above :






EXECUTED as a Deed (but not dellvered untll the 3
datestatedabove)by e R
N
]

@GOSUVIPLETAX LIMITED : .
by two dlrectors ora dlrector and the secretary '

. Director

N Director/Seeretary—

(Witness mgnature) -
Name: JML (’me
-'C.J.c.cu'pation ¢ Sleciactsr

---------------------------------------

o AR WitnessSignatu're(only required E
~Address _ ' ifsigned by one Director}. . .

" SIGNEDBY .
“Tracey Coombes
" Forand on behalf of
NPIF NW DEBTLP
- acting by its General Partner S
- NORTH WEST LOANS NPIF GP lerted
: acting by its appointed fund manager '
"'_FW CAPITAL LIMITED e

et it o Mt et et Ut bmrr
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