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Companies House

Registration of a Charge

Company Name: PENNINE VENTURES LIMITED
Company Number: 09400764

Received for filing in Electronic Format on the: 14/06/2022 XB64VFDT

Details of Charge

Date of creation: 09/06/2022
Charge code: 0940 0764 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: 09400764 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: 09400764 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9400764

Charge code: 0940 0764 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th June 2022 and created by PENNINE VENTURES

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
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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




- (1) PENNINE VENTURES LIMITED.

(2)  NPIFNW DEBTLP -

DEBENTURE -




THIS DEBENTURE is dated 9 June 2022 -

""" : _PARr-rEs:
)y PENNINE VENTURES LIMITED (reglstered number 09400754) whose :
reglstered ofﬂce is at 2 Cromwell Court, Oidham OLl 1ET (“the Borrower"}

“{2) NPYF NW DEBT LP a Ilmrted partnershlp mcorporated in England and Wales

(Reglstered Number’ LP017864) registered office is: at Unit J, Yale Business
- Village, Elllce_ Way, Wrexham LL13 7YL acting by NORTH WEST LOANS NPIF. .
GP ‘LIMITED, as the general partner of NPIE NW DEBT LP, a company -

_incorporated in.England and Wales (Registered Number 10597240) whose

- registered officé is at Unit J; Yale Business Village, Ellice Way, Wrexham LL13
7YL, acting by FW CAPITAL LIMITED, a company-incorporated in England and

~ Wales (Registered Number - 07078439) whose registered address is at Unit J
Yale Business Vlilage, Elllce Way, Wrexham LL13 7YL {"the Lender")

N .-Coven'ant to Pay an_d Charg’e '

1.1 The Borrower covenants with the Lender that it will on demand. pay and
dlscharge the Borrower's Obllgatlons when due to the Lender. The Borrower =
with full title guarantee and as a continuing security for the payment and o
dlscharge of the Borrower 5 Obllgatlons charges to the Lender - '

' 1.1.1 ' by way of legal mortgage the freehold and Ieasehold properly referred .
to in the Schedule to this Debenture together with all buildings, trade__
“and other flxtures fixed. plant and machlnery of the Borrower from time
to tlme on such property, . SRS

1.1.2 __'by.wa_y'_offlxe_d_charge:_ :

~{a) ..~ all other freehold and leasehold property now or in the future
: " belonging to the Borrower together with all burldlngs trade and

‘other fi3 ixtures, fixed plant and machlnery of the Borrower from' S
timeto time on such property, :

{b) . all -p!ant,_ machi'ne'r'y,'.computers,_ office and other equipment
" now or in the future belonging to the Borrower (other than fixed -
" plant and machinery) including all computer terminals, hard
“drives, keyboards, connecting leads and networks new or in the _
© future belonging to the Borrower, together with all additions, -
alterations, accessorles, replacements and renewals from time
to time for such equipment and any component parts of such

eqmpment from tlme to tlme,
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.............................

beIonglng to the Borrower together W|th all dwldends and other B
rlghts deriving from such secuntles

_ (-d_) all present and future book and other debts and the proceeds
thereof and monetary claims due or owing tothe Borrower (the

- B "Book Debts"} and the benefit of all security, guarantees and

EE 'other rlghts of any nature enJoyed or heId by the Borrower in..
-.-relatlon to any ofthem; - L : -

B Te) 'the goodwﬁl of the Borrower and its uncaIIed capltal for the time.
o belng,and ' SR :

) all- patents copyrights, marks, service marks, deslgns and other
intellectual property r|ghts (lncIudlng without limitation business - o
names, know~how, formu!ae,_ inventions,  confidential
information, trade secrets, computer software, programs and -
systems), claims and. all fees, royalties and other rlghts of every

- kind deriving from such " intellectual property now or in the
' : future belonglngto the Borrower :

113 by way of floating charge aI! the u'ndertaking; property and assets of the

_Borrower whatsoever and wheresoever present and future not subJect
-.to a Iegal mortgage or fixed charge by thls Debenture : S

The Lender may at any t|me by wrltten notlce to the Borrower convert the N
floating charge into a flxed charge as regards any property and assets speC|f|ed :
by such not|ce : : '

_ The ﬂoattng charge created by this Debenture shall, unless otherwise agreed in

writing by the Lender, automatlcaily and W|thout notlce be converted into” a._:

':flxed cha rge on any asset subject to lt

1.3.1 |f the Borrower shall create (or take any action to create) or allow to

remair in existence any securlty interest as descrlbed in Clause 2. 11'_
_other than thls Debentu re over any asset;or .

' 1'_.3.2 |f the Borrower dlsposes of any asset contrary to the prowslons of Clause

'213 or

13.3 ifand when any person levies or notifies the Borrower that it intends to

[evy any dlstress executlon sequestration or other process agalnst any'
asset; or .

134 if_the Borrower ceases to carry on business or becomes Insolvent; or -



. otherw;se for {or takes any actlon towards) (a) the sale and pu rchase of

-any of 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 anyform
-of trust or other |nterest in any of its Book Debts {together ”Book Deht '
Agreements”) : :

1.4 - The ﬂoating charge created by this Debenture shall, unless ctherwise agreed
- in writing by the Lender automatlcally and.without notice be converted into
- afixed char rge on-any asset subject to it {if not already converted into a fixed
" _charge pursuant to Clause 1.3.5 above) rmmedrately prlor to entermg into.. -
any Book Debt Agreement ' SRR

15 Any asset. acqurred by the Borrower after any crystali:satlon of the floating .-
" charge created by Clause 1.1.3 which, but for such _crystallisation, would be .
subject toa floatlng charge shall (unless the Lender confirms in writing to the
e contrary) he charged to the Lender by way of a ﬂxed charge '

1.6 . -In the event that the roatlng charge created by CIause 1.1.3 ‘shall be_ '
“converted - into a fixed charge over. the relevant asset (the "Crystalllsed'

- Charge”) such Crystalllsed Charge shall not subsequently be converted back -
into.a floating charge unless and until the Lender shall have issued a ‘written.
~notice to the Borrower statlng that the Crystallised Charge has, from the date _'
stated in the said notice, de-crystallised into -a roatlng charge. For the -

. purpose of th|s Clause ‘1.6 no delay, inaction. or conduct attrlbutabte to the
‘tender shall be deemed or treated as any form of agreement or consent to o

' '_ the de- crystalllsatlon ofthe Crystalllsed Charge ' R

2 Restrictions

21 The Borrower sh'alI not withou_t the previous-written consent of_the Lender:

211 create or aIIow to remaln in existence any mortgage charge I;en or
B 'other securlty interest on any of its assets other than thls Debenture, =

2.1.2 _d ispose of the assets charged by CIauses 1.11 and 1.1 2‘

o 2.1-.3_ dlspose ofthe assets charged by Clause 1.1.3 other than in the ordlnary .
R course of busmess at not Iess than ma rket value;

2.1.4 grant or accept a surrender of any lease or ilcence of or part W|th or
o share possessron or occupatlon of its freehold or Ieasehold property or
“any part of it;- :

' 215 puII down' or remove or rede’velo'p or make any' material' alteration to
. . the whole or any part of any buildings or any other substantial asset
or sever, unfx or remove: any flxtures or remove any plant machlnery N
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_ purpose ofeffectlng repalrs or replacmg su.ch ass_et, or - -

~factor, assign; discount or sell any'of its Book Debts or enter 'in'to any.

216
- form of Book Debt Agreement or any agreement or- arrangement
which has -a similar effect no matter how such agreement or ..
arrangement is descrlbed ' o
.Covenants

""the Lender make good any want of repair in such assets and permlt any .

The Borrower.s_h'al'l:_ :

keep all buiiding’s and all plant, ' ma'chinery, fixtures and f'ttings in good -
repair and condltlon and immedlately after belng required to do so by

- person nominated by the Lender free access at all reasonable tlmes to

312

" insurances as are normally maintained by prudent companles carrying '
- on similar businesses with the interest of the Lender noted on all
'polu:les of such insurance or, if the Lender shall require, in the joint

- names of the Borrower and the Lender and will produce or deposit with

view the state and condltlon of the Borrower s assets;

insure and keep |nsured stich of its property as is msurab!e W|th such -
'|nsurer and against such rlsks and in such amounts and. otherwise in _

such terms as the Lender may reqwre and. will. maintain such other

the Lender all such pohcnes and receipts. for all premium and other.

B _.payments_ necessary for eff_ectln_g and ma|nta|n|ng such |nsurances,

apply any insurance proceeds in maklng good the Ioss or damage orat -
the Lender's option. in or towa rds the dlscharge of the Borrower's

- :Obllgat[ons

314
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pun'ctually pay all rents, taxes, duties, assessments and other outgoings o

and observe and perform all restrlctlve and other covenants under-.

~which |ts assets are held

sub_ject.to the rig_hts of any prior mor-tgagee deposit with the Lender all
deeds, certificates and documents constituting or evidencing title to the

B property or any part of the property charged by thls Debenture and all

|nsurance pO'ICIES, .

comply with -the provisions of ' all present or future statutes and =~
directives affecting its busmess and its assets and every notlce order or.

- dlrectlon made under any of the foregorng, and

not (W|thout the Lenders consent WhICh shall not be unreasonabiy '
: W|thheld or delayed) make any appllcatlon for planmng perm|55|on or



- act, matter or thlng reqU|red to. be done under the re!evant plannlng
A |eg|s|at10n : :

318 not reIease exchange compound set—off grant ttme or indulgence in
: - " respect of or in.any other manner deaI with all or any of the Book'__
P, : S DEth : .

319 as agent' for the Lender, collect in and realise all Book Debts, pay the . -
~ proceeds into an account nominated by the Lender (the”Account”)
‘immediately on' receipt and pending payment hoId these proceeds in
 trust for the Lender : : '

3.1.10 not W|thout the prlor written consent of the Lender wrthdraw any': :
- amounts standlng to the credlt of the Account ' '

3411 |f called on so to do by the Lender execute a Iegal a55|gnment of the
- Book Debts to the Lender in such terms as the Lender may require -
and give notlce of that asslgnment to the debtors from whom the '
‘Book Debts are due owmg or mcurred :

32 i the Borrower shaII fail to satlsfy the Lender that it has performed any of its
' 'obllgatlons under clause 3.1 then the Lender may take such steps as it considers
".appropriate to procure the performance of such- obltgatson and shall ot by
taking such steps be deemed to be @ mortgagee in possessmn and the monies -
expended by the Lender shall be- reimbursed by the Borrower on. demand and .
" until so reimbursed shaIi carry lnterest at the Interest Rate to the date of
reimbursement. R SR

4, Enjor-_cement' -

4.1 This Debenture shall bec'om-e enforceablef

: 411 if any of the Borrower's Obltgatlons shall not be pald or dlscharged by_ _
. the Borrowerwhen due, : :

412 if the BOrrower breaches any provisi.on of this Debenture or of any’
agreement contatnlng any terms and conditions of or appllcable to the
- .Borrower's Obllgatlons, or . : -

413 _'any'_ oth_er_e'v_en_t s'half take place'Which.in-the opi_nion of'the_Lend'er puts
T n jeopardy allorany part of the secur.ity created by this Debenture. o

4.2 . Sectlon 103 of the Law of Property Act 1925 shall not apply and the statutory S
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 o

- the Lender shall have demanded the payment or discharge by the Borrower of -



_ has been appomted

Lo 43 Section 93 of the Law of Property Act 1925 dealrng W|th the consolldation of _
________ o __mortgages shall not apply to this Debenture ' '

5 .Reoe_i\_re;r'.s _Powers_ B

5.1 Atany time after this Debenture has become enforceable or if requested by the -

Borrower, the Lender may without further notice to the Borrower appoint by

“writing under hand or under seal any one or more persons either singly; jointly,
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 either at
the time of appointment or any time after his appointment may fix his or the|r
remuneration and- except as otherW|se reqwred by statute may remove any
such Recelver and appomt another or others in his or their place

52 '-Any Receiver: shall be the agent. of the_ B'o_rrower whith"_sha'll- be _solely:_'
' e responsible for his acts and defaults and the payment of his rern_uneration. .

53 Any Receiver shall subject to any Ilabllltles or restrlctlons expressed in the deed
' ~or instrument appointing him have all the powers conferred by the Law of
: _ Property Act 1925 and the Insolvency Act 1986 on mortgagors, mortgagees in
-possession (but W|thout liability -as such) recelvers .and admlnlstrators -
. '__'appomted under those Acts which in the case of joint. Receivers may be . -
exercised either jointly or severally In addition, but without prejudice to the
_ generallty of the foregozng the Receiver shall have power (|n the name of the. _
. Borrower or otherwise and i in such manner and on such terms and condltlons as’
- __he shalI thlnk flt} to: '

5._3.1 ' ta'ke possession 'of' collect and get in all or any"p'art of the property in-
' . respect of which he is appomted and for that purpose to take any."
o _proceedlngs

532 carry on or'con'cur in carrying on the business of the Borroyyer and to -
. raise money from the Lender or others on the securlty of any property
E .charged by this Debenture : : :

633 _purchase or acqulre any Iand and purchase acqwre and grant any o
. interestin or rlght over [and

534 selI or c'on'cur in seliing, let or concur in letting and terminate or accept -
3 -_surrenders of Ieases or tenandes of any of the property charged by this
) Debenture and to carry any such tra nsactlons into effect '



L _Iettmg or otherW|se dlsposmg of all property in respect of whlch he is
L _ appomted ' :

.5.3_.-6 make any arrangement or compromlse between the Borrower and any
' other person WhICh he may think expedlent '

537 mak_e and effect all repairs, im-p'rOv_ements and insurances;.

538 purcha-se'materia'ls', tools, equipment, goods or supplies; o

539 call up - any"uncalled ca'pital of the Borrower with ali the powers
conferred by the artlcles of assomat|on of the Borrower in connectlon

w;th calis

5.3.10 employ, engage and appomt managers and other employees and
professmnaladwsers or : '

) -5.3.11 do aII such other acts and things as may be considered to be incidental
or conducwe to any of the above matters or powers or to the realisation

of the security- constltuted by this Debenture- and which he Iawfully may
' or can. do :

6. - Ad ministrator's Powers -

6.1 _Pa ragra p'h 14(2)-Schedule -Bi Inso.lvency Act 1986 appl-ies 'to'this Debenture; '

6.2 At any time after this Debenture has become enforceable or if requested by the
L BorrOWer the Lender may without further notice to the Borrower appoint any
. one or more persons either singly, jointly, severally oF jointly and severally to be )
an administrator of the Borrower (each an "Administrator") and except as
- otherW|se reqmred by statute may remove any such Admlnlstrator and app0|nt
: another or others in hisor thelr p]ace

63 ‘Any Admmlstrator shaII be the agent of the Borrower whlch shall be soIer
' ' respon5|ble for his acts and defaults and the payment of his’ remuneratlon

64 Any- _Admi'nistr_ator' s_haII'have- aIl the 'power_s conferred by the I-nso_lvency' Act
- 1986 on administrators appointed under that Act. In addition, but without
" prejudice to the generality of the foregomg the Administrator shall have power
(in the name of the Borrower or otherwise and in- such manner and on - such o

terms and cond|t|ons as he shaII thlnk ﬁt) to:

' 6.4.-1 take possessron of collect and get in the property of the Borrower and- .
for that purpose to take any proceed!ngs, _ :



643

6.4.2 carry on or concur in carrying on the business of the Borrower and to
" raise money from the Lender or others on the securrty of any property
~of the Borrower : :
_purchase or acqurre any Iand and purchase, acqwre and grant any
e lnterest inor rlght overla nd '

' 644 sell or concur. in selling, let or conc'ur'in letting and terminate or acce'p't
surrenders of Ieases ortenancies of any property. of the Borrower and to
carry any such transactlons |nto effect; : :

645 seII asS|gn let or other\lee dlspose of or. concurin selllng, assrgnlng, o
' letting or otherwrse dlsposmg of any property ofthe Borrower '
- 6.4.6 ' make any arrangement or compromrse between the Borrower and any' o
-other person WhICh he may think expedlent ' :
647 make and effect alf repairs, impr_o'vemehts and insurances; .' R
6.4.8 purchase materials, tools, e_qui-pm_en't, goodsor.supplies;' '
. 649 “calf up’ any uncalled capital "of'the Borrower with all the powers.
"~ conferred by the artlcles of assouatlon of the Borrower in connectlon-'
' _WIth calls; ' '
6:4.10 employ, engage and appomt managers and other employees and -
' ._professmnaladwsers or .. : : '
: 6.4.11 do al such other acts and things as may be con5|dered to be incidental -
~__or conducive to any of the above matters or powers or.to the reallsatlon' .
“of the security const:tuted by this Debenture and whlch he ]awfully may
~orcan do : : L '
der $ Powers :

At any time after this Debenture shall have become enforceable or if requested

by the Borrower, the Lender may without. further notice and-without first B
appointing 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, authorities: and dlscretlons_'
conferred expressly or by implication on any Receiver or Admlnlstrator in thls '
Debenture or conferred by statute or common Iaw '



o . 81 - Any monies received by the Lender, any Receiver or Administrator shall subject .. .. ...

o S to the repayment of any claims having priority to the charges created by this .. .. _ .
o " Debenture be applied in the following order but without prejudlce to the rlght S
- of the Lender to recover any shortfall from the Borrower

'8.'1._1_:. in the payment of_'a_ll co_sts, _cha'rge’s a.nd expen_ses of and -incidental to
the appointment of the R_ece-i'v_er'or the- Administrator and the exercise .
‘of all or any of his powers and of alt outgoings paid by him; - '

- 812 in the-paymefnt'ot-the Receiver's or Administrator's remuneration;.

: 8’.1;3- |n or toWards the satisfaction of the monies, obligations and- liabilities- - -
‘'secured by this Debenture in such order as the Lender in its absolute'
dlscretlon thlnks flt :

. 8.14 in payme.nt of the surplds (if any) to the.person-'or persons entitled to it.

8.2  All'monies received, recovered or realised by the Lender under this Debenture -~ -
" may be credited at the discretion of the Lender to a separate account and may '
"be held. in such account for 50 long as the tender shali think fit pending its
-appllcatlon from time to tlme |n or towards the discharge of any of the .
: 'Borrowers Obllgatlons ' : : :

9, 'P-rotection-ofThird.Parties o

No person dealing with a Recewer an Admlnlstrator or the Lender shall be '
concerned to enquire whether any power which he or it is purporting to .
.exercise has become exercisable or whethér any money is due under this
" Debenture or concerning the apphcatlon of any money paid, raised or-
_ borrowed or.concerning the propriety or regularity of any sale by or other _
- dealing with such Receiver, Admlnlstrator or the. Lender All the protectlon to
-purchasers containedin Sectlons 104 and. 107 of the Law of Property Act -
. 1925 shall apply to any person purchasing from or deallng W|th a Receiver,an. .
. -Admlnlstrator or the Lender : : S

10, . Entry'int.o .Posseésigg._ :

. If the Lender, any Receiver or any Administrator shall enter into possession of -

"the property charged under this-Debenture or any part of it, the Lender, the

‘Receiver or the Admlnlstrator may from tlme to time and 4t any time go out
 of such possession. Ne:ther the Lender nor any Recewer nor any
N _Admlnlstrator shall in any circumstances (either by reason of any entry into

-or taking of possession of ariy such- property or for any other reason and -

“whether as mortgagee in possession or on any other ba5|s) be Ilable to -

' account to the Borrower for anythlng except |ts or hIS actual receipts or be



the property charged under this Debenture or from any act default or C
omssslon in connectron wrth such reaitsatron

11, '........ZPOWEK...Qf'Atto'rne g

. The Borrower |rrevocably appomts the Lender, any Recelver any .

_ Administrator and any person nominated by the LenderJo:ntIy andalso
severally to be the attorney of the Borrower with the power of. substltutron
and in its name and otherwise on its behalf and as its act and deed to 5|gn ar
execute all deeds instruments and documents which the Lender, any
Recelver or any ‘Administrator may require or deem proper for any of the :
* purposes of or which the Borrower ought to do-under this Debenture The.-
Borrower agrees to ratlfy and confirm anythlng such attorney shaI[ !awfully
and properly do. U : o

'- A2, | Prlor Chagges- : |

If there is any encumbrance oyer any of the .property- charged by this-

- Debenture which ranks in priority to this Debenture and any proceedings or
steps are taken to exercise or enforce any powers or. remedies conferred by

-'such prior encumbrance, 'th'e'Lender, any Receiver or any Administrator

" appointed under this Debenture may (but without prejudice to any rights the o
Receiver or the Admlnlstrator may have under the Insolvency Act 1986), o
-redeem such prlor encumbrance or procure its transfer to itself and may
settle and pass the accounts of any prior mortgagee chargee or
encumbrancer. Any account so settled and passed shall be concluswe and
blndlng on the Borrower.and' all the principal, interest, costs, chargesand

" expenses of and incidental to such redemption or transfer shall be secured -

. on the property charged by this Debenture and all the powers conferred by
“any prior encumbrance on the encumbrancer ‘any receiver or any

* administrator under that encumbrance shall be exercisable by the Lender,
“the- Receiver or the Administrator in Ilke manner as if such powers. were

: expressly rncluded in th|s Debenture = : '

”1,%‘ __ Further Assur.ance" :

The Borrower shall whenever requested by the Lender rmmedlately 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 orassets specified by
. the Lender for the purpose of perfecting or more- effectively providing.
- security to the Lender for the payment and dtscharge of the Borrower s
Obllgat|ons o :



Debenture or the Borrower 5 Obllgatlons shall be rermbursed by the Borrower‘ .
" to.the Lender ondemand 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 thrs Debenture. o

14.2__ : The Lender. and every Receive_r,’. Admi_nistrato_r_, ' atto-rne.y 'or"other person .
' “appointed by the Lender under this Debenture and their respective employees
shall be-entitled to be indemnified on a full indemnity basis out of the property
charged by this Debenture for all liabilities and expenses incurred 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 -
Debenture and against -all actions, proceedlngs losses, costs, claims and
~demands for any matter or thing done or omitted in ‘any way relating to the
property chaiged by this Debenture and the Lender and any such Receiver and
: Admlnlstrator may retain and pay all sums for such matters out of the monies
recelved under the powers conferred by thls Debenture :

- 15, Miscell’a'neou_s.'--

- 151 The Lender may W|thout dlschargrng or in any way affecting the. secunty created s
" by this Debenture or any remedy of the Lender grant time or other indulgence
or-abstain from exercising or. enforcing any remedies, securities, guarantees or
other rights which 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 prejudice either to this Debenture or the - I|ab|l|ty of the '
Borrower for the Borrower s Obllgatlons

.'15__.2" The Lender shall have a fuII and unfettered rlght to aSSIgn the whole or any part '
of the beneﬁt of this Debenture- and the expression. "the Lender" shail include
its successors and assigns and the Lender shali be entitled to dlsclose any.
lnformatlon to any actual or prospectlve aSS|gnee successor or partlapant

153 The prowsro_ns of this Debenture shal_l be-se_ve_rable and if at any tlme anyone or- - _
more such provisions is or becomes invalid illegal or unenforceable the validity, .
Iegallty and enforceability. of the remaining provisions sha!l not in any way be .
|mpa|red as a result.

; 15.4 The rlghts and remedles of the Lender prowded by this Debenture are -
: cumulatrve and are not excluswe ofany rights, powers or remedies provided by
taw and | may be exercised from tsme to tlme and as often as the Lender may
deem expedlent



- “the Lenderf_orthe Bo_rrow_er H _lergatlons _and shall-not me_rge_ W|th or preJudlc_e-'
_such other security or any.contractual or Iegal righ'ts of 'the- Lender-‘ '

_'15.6 . Thls Debenture may be executed in ‘more than one counterpart each of which
N _ shall be deemed to constltute an orrglnal

157 If the ru!e against perpetuities applies 'to'any trust created by this Debenture, '
o '_the perpetwty period shall be 125 years (as speclfled by section 5(1) of the
Perpeturtles and Accumulatlons Act 2009 :
16 ) Notrc’es_ o

18. 1A demand notice or other communlcatlon to the Borrower in connect[on Wrth :
o this Debenture- - Co ' : '

'_-_'16_.1:.1'.shall.be'in-Writ'in'gand; '

16 1.2 shall be left at the Borrower 5 reglstered or prtnapal offlce for the tlme_
_beingora. ‘place of business of the Borrower last known to the Lender or
~ sent to such address by facsimile or flrst class post. '

162 Any. such demand notice or other commu'nication wiII if given or made in _
accordance with this CIause, be deemed to have been duly. glven or made as .
foliows - - :

16.2.1 if sent by prepa!d first class post on the second Buslness Day after the
date of posting; or : : : .

~16. 2. 2 if dellvered by hand on dellvery at the address prowded for in thls
: Debenture or :
16.2.3 if sent by'facsimile at the time of transmission
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. on.a Business Day it will lnstead
he. deemed to have been given or made on the next Busmess Day '

~This Debenture shall be governed by and construed in accordance with the-
- laws of England and Wales and the Borrower subm|ts to the non- excluslve
. Jurlsdlctlon ofthe courts of England and Wales ' '



18 landRegisty

The Borrower certifies that thls Debentu re does not contravene its

- memorandum and articles of assocnatlon and has been executed in

- accordance with such documents and applies to the Chief Land Registrar fora -
restriction tc be entered on the register of its tltle to reglstered propertles o
cha rged by th|5 Debenture that ' :

”No disposftion o'f the regf'ste'réd estate by the
proprretor of the registered estate is to be registered
o without a written consent signed b y.the Proprretor for the
 time being of the charge dated [DATF] in favour of NPIF -
: NW Debt LP referred to in the charges regrster

. 19.  Delivery .

The Borrower has executed this Debenture asa deed on the condltion that it
shall not be created for the purposes of the Com pames Act 2006 .
Sectron 859A nor delivered for the purposes of Section 46 of that Act, untilit.
H dated by or on behalf of the partles '

20. __Avoidance of .P_a.yments _

201 No assurance, security or payment which may be avoided or.adjusted under
any enactment relating to ba nkruptcy or mso!vency or under Part VI of the
lnsolvency Act 1986 or 5|mt!ar legislation binding on the Borrower ina~
Jurlsdlction octherthan Engiand and Wales and no release, settlementor -
drscharge given or made by the Lender on the faith of any such assurance,
securlty or payment shaII pI'EJUdICE or affect the right of the Lender to
recover from the Borrower (including the right to recover any monies WhICh
it may have been compelled by due process: of law to refund under the
provisions of the Insolvency Act 1986 and any costs paya bie by itor.
otherwise incurred in connection with such process) or to enforce the
security created by or in connection with thls Debenture to the full extent of

' aII monles and Ilabllltles secured by thls Debenture '

. 20.2  The Lender can retain the security created by this Debenture fora period of 25
months after all the Borrower's Obligations shall have been pald and discharged -
in fu!l notW|thstandmg any release, settlement discharge or arrangement given

~ ormade by the Lender on orasa consequence of such payment or termination
of Ilablilty 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 far the winding

- up of the Borrower or any person {“the Principal Debtor") whose liabilities to
the Lender ha\he_' been-g'uarant_eed by the Borrower, or an application is made to



a courtfor an administration order for the Borrower or the Principal Debtor, or

. any person gives notice of its intention to appoint an administrator of the

211
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Borrower or of the Prlncrpal Debtor, or any person files with the court a notrce

-of intention to appoint an administrator ‘or-a notice of appointment of an-
~ administrator of the Borrower or the Principal Debtor, or the Borrower or the -
_ Pnnupal Debtor shallcommence to be wound up or to gointo administration or. -

'any.analogous proceedings shall be commenced by or against the Borrower or
“the Principal Debtor, the Lender shall be at liberty to _co'ntinde- to retain such
“security for and during such further period as the Lender may determine. - 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 discharge to the’

Lender of ail monies and ||ab|||t|es secu red by this- Debenture

In this Debenture:

) "B‘orrower s Ob!igations' means all 'monies obligations. and liabilities whether

prrncrpal interest or otherW|se which may now or at any time in the future be
due or owing or incurred by the Borrower to the Lender (whether actuaf or
cont:ngent and- whether incurred alone or _|0|ntly W|th another -as principal,

- guarantor, surety or otherW|se and in whatever name or style) together W|th
: mterest charges and other expenses

"Business Day means a day (not belng a Saturday or Sunday) on whlch banks_

in London are open for general busmess
"‘.ins_olvent"-’ mean_s any-of t'he follows:-

{a) - th'e_appointment' of a receiver or administrative receiver over the.

whole or a substantial part ofth_e_BojrroWer's’ assets or _an_y legal
process if taken, or enforced upon any of the BOr_'r_ower_'s assets, and -
any-such action is not_lifted or dis'charged with_in 14 days;

(b) - 'any stepis taken by the Borrower or. any other person to appomt an
_ administrator in relat:on to the Borrower '

(c) the Borrower becomes msolvent or stops or-suspends payment ofits
. debtsoris (or is deemed to be) unabIe to pay its debts as they fall due -
.~ or proposes or enters into any agreement or composmon for the ’

' beneft of its credltors generally, :

: '(d)- a petition i presented (other thana pet'ition which is in the Lender 5

opinlon frivolous or vexatious and which i is withd rawn or stayed within
14 days) or an order js made for the wmdmg-up or dissolution of the. -
~ ‘Borrower or the appomtment ofa Ilqmdatlon in. respect ofthe '
" Borrower; or : :

15



(e) the Borrower ceases or threatens to cease to carry on the whole ora
' substantlal part of its busmess

-"lnterest Rate" means the rate charged to the Borrower by the Lender from
tlme totime on the Borrower's Obligations. =

212 ' Anyreference in thi‘s Debenture-to:-- :

'2121 statutes statutory provmons and other Ieglslatron shaII mclude all _' _
" amendments, substitutions, modrflcatlons and re- enactments for the -
tlmebelnglnforce ' :

©.22.1.2 this Debenture-and' to any provisions of it or to any other document.
' ‘referred to in this Debenture shall be construed as references to it in
-force for the time being and as amended, varsed supplemented

: restated substltuted or novated from trme to tlme

2213 words in the smgular a]so |nclude the plural and words in the plural
o shall mclude the s:ngular ' :

.22-.1-.4 C!auses and Schedules are to Clauses and Schedules of th|s Debenture
S and :

22.15 a person means - an - individual, firm, co-r'po_r_a:tion,_- society,
o .uninc’orporated association, - state ' and - administrative  and
_'governmental and other entltles whether or not a separate Iegal
_entlty ' o '

21.3 '_ Headlngs are for ease of reference only and are not to affect the .
mterpretatron of thls Debenture - '

The Borrower has executed thlS Debenture as a Deed and the Lender has executed this
Debenture on the date stated above






EXECUTED asa Deed (but not dellvered untiithe 1
datestated above)by o P
PENNINE VENTURES. LIMITED ' T S Yoo '''''''''''''''''''''''''''''''''''''''''''''''
"~ by two dlrectors ora director and the secretar : : SRR '

' Dif_ector

" Director/Secrstary

" In the presence of: _ )
o '(Wltness sngnature) U

Name: | lodise ?UCLMNL)r

.......

Witness Signature {only required

adcress [N it sicned by one Director)

SIGNED BY

Tracey Coombes

For arid on behalf of

NPIF NW DEBT LP y

_acting _by-lts General Partner .

NORTH WEST LOANS NPIF GP Limited
S actmg by its appointed fund manager .
R '-FW CAPITAL LIMITED
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