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Registration of a Charge

Company name: GIFT ZONE DIRECT LIMITED
Company number: 09626255

XIYOJAG2

Received for Electronic Filing: 05/02/2019

Details of Charge

Date of creation:  05/02/2019
Charge code: 0962 6255 0001
Persons entitled: BLACKROCK SECURED FINANCE LIMITED

Brief description:. THE COMPANY CHARGES TO THE CHARGEE, BY WAY OF FIRST
LEGAL MORTGAGE, ALL THE PROPERTIES LISTED IN SCHEDULE
1;. THE COMPANY CHARGES TO THE CHARGEE, BY WAY OF FIRST
FIXED CHARGE:. () ALL PROPERTIES ACQUIRED BY THE COMPANY
IN THE FUTURE;. (Il) ALL PRESENT AND FUTURE INTERESTS OF
THE COMPANY NOT EFFECTIVELY MORTGAGED OR CHARGED:;.
(I) ALL PRESENT AND FUTURE RIGHTS, LICENCES, GUARANTEES,
RENTS, DEPOSITS, CONTRACTS, COVENANTS AND WARRANTIES
RELATING TO THE PROPERTIES:;. (IV) ALL INTELLECTUAL PROPERTY:..
‘PROPERTIES’ MEANS ALL FREEHOLD AND LEASEHOLD PROPERTIES
(WHETHER REGISTERED OR UNREGISTERED) AND ALL COMMONHOLD
PROPERTIES, NOW OR IN THE FUTURE (AND FROM TIME TO TIME)
OWNED BY THE COMPANY OR IN WHICH THE COMPANY HOLDS AN
INTEREST (INCLUDING (BUT NOT LIMITED TO) THE PROPERTIES WHICH
ARE BRIEFLY DESCRIBED IN SCHEDULE 1) AND PROPERTY MEANS
ANY OF THEM.. ‘INTELLECTUAL PROPERTY’ MEANS THE COMPANY'S
PRESENT AND FUTURE PATENTS, RIGHTS TO INVENTIONS, COPYRIGHT
AND RELATED RIGHTS, TRADE-MARKS, BUSINESS NAMES AND
DOMAIN NAMES, GOODWILL AND THE RIGHT TO SUE FOR PASSING
OFF, RIGHTS IN DESIGNS, DATABASE RIGHTS, RIGHTS TO USE, AND
PROTECT THE CONFIDENTIALITY OF, CONFIDENTIAL INFORMATION
(INCLUDING KNOW-HOW) AND ALL OTHER INTELLECTUAL PROPERTY
RIGHTS, IN EACH CASE WHETHER REGISTERED OR UNREGISTERED
AND INCLUDING ALL APPLICATIONS AND RIGHTS TO APPLY FOR AND
BE GRANTED, RENEWALS OR EXTENSIONS OF, AND RIGHTS TO CLAIM
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PRIORITY FROM, SUCH RIGHTS AND ALL SIMILAR OR EQUIVALENT
RIGHTS OR FORMS OF PROTECTION WHICH SUBSIST OR WILL SUBSIST
NOW OR IN THE FUTURE IN ANY PART OF THE WORLD.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BLACKROCK SECURED FINANCE LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9626255

Charge code: 0962 6255 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th February 2019 and created by GIFT ZONE DIRECT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 5th February 2019 .

Given at Companies House, Cardiff on 6th February 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED.
J5FFR 110
DEBENTURE .
 between-
'BLACKROGK SECURED FINANCE LIMITED
: aﬁd_ _

GIFT ZONE DIRECT LIMITED
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THIS DEED s dated

PARTIES

m

BLACKROOK SECURED FINAREE LIMITED {Ccm;aﬂy Number 06644548 Whosa registered office is at 9 Osier Way. Giney Bussﬂess-'
Park, Olney, Bucks, MiK46 5FP (Charges).

2} GIFT ZONE DIRECT LIMITED . {Gopany Numbar 8625255 ]
: whose registered offics is at  71-75 Shelion Street, London, Greater Lonr.icrs Umtec& Kingdom, WCE2H 850G {Company),

BACKGROUND

LY Thi Charges has agraad 16 enter ints the Faolity Agreament{s) with the Borrower,

_(8) Whiers the Company and the Borrower gre séparate entiies, the Cormpany his é:ntéf&ci_i'nﬁﬂ a Guarantse,. 38 GUaran!ar;-wlth the thairgee
to guarantes the repayment and performance of all of the Borrower's 'obﬁgaﬁons ta e Chargee under the - Facility Agraemeht(s}.

[ This daebenture prowdes securdy whmh the Company Has agreed 0 prowda o the Chargée for fhe repayment and perfcrmsnce of the
Secured Liabilities, i

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.3 Definitions

iy thig-debentive the definfions and rules of interpretation in this dause app&y .
Admintstrator an sdministrator appoinked to manags the affalrs, business and ;:}rcg:;eﬁy of fhe Gompany pursuant 1o clause 3, Bonk Eebi,s ai!
present and fitire ook and ather debls, amj monstary daams due of owing to the Cumpany, and the beneht of ai gecurly; guarantess and other
rights of any nature anjoyed o held by the Company I relation 1o any of them,

Borower:  GIFT ZONE DIRECT LIMITED - . T N

Business Dayra day {olher than a Sawrday of Sunday} ‘on vdich banks s7d open for genaral businesy in Laridan.

Charged Properiy: all the assets, proparty and undertaking for. the fime belng. sub;m:t 1o the sw.arrty intarests. treated by this dehenture {and

" referances to the Chsrged Property indlude references: 1o any 3}3?’& of ity

Coslz: all vosts, charges, axpanses and liabiifies of any kmd ineliding, without Elmstalm costs aﬂci damages in mnnec{zﬁn with Imgaﬁm'a,
prefessional feps, disbirserments snd any valus added fan chargad an Costs,

Encumbrance: any miorigage, charge Mwhsther fixgd o fioating, iegal or equatabie} p!edga, e asel gnmem by way of aecunry, or mher secunty

interest securing any obligation of any person or any tthed agreement o arangement having a simitar effact Envirormental Law: a%l applicabls
satiies, teaties, regulations, dirsciives o similar measm&s relaling o the pollution or pratecﬁaﬁ eftha. Enwmnmem thist affacis the

Charged Prozerty. _ . . . .
Equipm-ant* all presant and futire aquipment, plant, rrachiniery, ools, vehicles, fumnitire, Tittings, com compiters, instaliations and.a;':.par'atu_sand' :
pther tangible moveable property for the time being owned by the Company, mciudmg any par’e of it and 8l spare parts replacements,
modifications and additons,

Facifity Agreemant(s): the loan, sale and leassback, léase and/ar hire purcha,se agre‘émaﬁh dated on-or drotind the date nf 'tﬁis-debénm@'{m_ :

“alfeady entered into or to e enlerad into in the fulure) between the Borower and the Chargse secured by this debentire,

Guarantes: a guarantes snd indemnity entered info on or-around the date af Lhrs debentie (o aireaﬁy entered o or to be en!ered ints in ._ _

ihe fture) bBetween the Guarsntor and the Chirgsa. to guatantes the- rﬁpaymeat and peiformance of all of e Borowers abligafions to tha

Charges urider the Facility Agresmenit{s).

- Quarantor; the guatanto? and indermnifier under the Guaranta@

Intelsctual Property: the Company's present and futtre patants, rsghts 73 ;rwenﬂons mpynght and related rights, !mda-marké busmess names
and domain nemes, goodwill and the right 1o st for passing off, rights in designs; datebase rights, Tights 16 Use, and profact He confidentiality of,
wonfidantial infarmation (inchiding kﬂaﬁ'—ﬁﬁwﬁ and gl Gther inteflestusl propery tights, En_efad& cags whether rEgistén’aej or gr}fég'isﬁeréci an iﬁduding '
gl aoptications and rights to apply for and be granted, renewals o extensions of, and fights to claiin ﬁri{}rity fram, slch Hghts and all similer or
aquivalent fights or forms of proteclion whidh subsist o will subsist now ar In the fu!ure in-any part of the world,

Investrments: ol present and future certificated stocks, shares, Joan capital, securtes; onds and investinents- imeﬁher ornet markatabie] ior the

Hime belng swried lat faw or in aqu:ty} by e Company, including sny: .

{a) dividend, interast or other distribution pa:d or payabia in relation to amy of the iﬂvasfments anid .
ik} fight, money, shares o property acerulfiy; offéred of lssued at any fme I relation to-any of the Iravasrmsnts by way of radamphan
substitition, axchangs, conversion; bonus, preferencs or othierwise, urder tiption righis or ciherwise, .

Properties: all freehold and leaseold properiies (wheﬁher rigistared of unregistersd) and all mmmnhu%d praperties, now or En the fulure !(aﬂcl - B

Hiime 1D tans) st by the Gormpany or in which the Sormpary holde an interest {nchading (ot mt firited w} the propemas wHich are briefly

desrribed in Schedule 1) snd Property maans any of them.



1.2

1.3

1.4

1.5

3
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Receiver: a recelver andlor manager of any or all of the Charged Property appointed inder cialse B, :
Secured Liabilities: il presant and future mories, obiigations and Babilities owed by the Borrawer under or in connection with the Fagility
Agraement(s) or the. Guarantse or this debentura fogether with all interest (inchuding, without limilation, default interest) accruing in respect of
such monies or fiabilities. .
Security: any morigage, charge (whether fixed or floating, legal or equitable), piedge, fien, assignment by viay of security of other security interest
sewiring sy obiigation of any person, or any ofher afrssmaent of arrangament having a similar efect. .
Security Period: the period steriing on the date of this debenture and ending on the date on which all the Secured Liabilities have been .

uhcondiionaly and imevocably paid and discharged it il snd Ao farther Secured Lisbilites are capabie of baing oulstanding. -
Interpretation

Uniess the contaxt othenyise reguires, In this debenture; .
{23 any reference to any statule or statutory provision includes a reference to any subordinate ieglsiaﬁen made under that statiite or s!alutcry

provision, to ny modification, re-enaniment or extension of that stitite o statutdry provisicn and to any forrier statufe or statutory provision which it
gonsolicated or re-enacted befors the dats of this debenturs; : ) ) '

b} a reference to Ghe gerder Includes @ referencs to the other gendar; waords in the si’hglula;' inciuds the piural and vice werEs
o) a referénive 16 4 dlause or Schaduls is to a dlause or Schedule of or to this debenture; .
{d) & reference to this debenture {or any specifisy pravision of ity or any other docurment shall be construed as a referente Eo thiz debanture
that provigion or that dodumsnt a8 in force R the time being and as amended or Hovated o fime to time; . .
1) & reference 1o a person shall be wﬂsﬁmed a5 m{ﬂuiimg a referance to ar indiidual firm, corporation, unmcmrated body of perscns o aﬂy
state or any agency of a person, )
A dreference o an ametdment incides @ supplement;” varsaincm novation 5 resanactmant {and amended shall i:ne ﬂanaﬁmed acﬁofdangfy)
(@) 4 refersnce 16 atsets includas present and fulure properties, underiekings, revanues, fights and benslits of dvary descHstion .
i) a refsrence o an authorisation includes an authorisation, consent, licenca, approval, resclution, exemption, fling, regigtfaﬁcn'& notarisation;
i ‘a reference o a regulahﬁn inelides sy reglulation, ruia, pifical directive, request or guideling {whether ot not having the force of law) of any
govermmendal, inter-governmmental oF suprengtional body, agendy, department or fegulatory, seif-regu%amw ar @ther aut%wnty 0T, argamsatmn and
] the headings do not form part of this debenture or any partof if and do not affect its interpretation. -
Clawback

if the Gharges considers ‘that ar amaunt is capable of being avol ded or amearwuse set amde an liquidation or admmsstraﬁm of the Company ar
affierwise, then that amount-shall nol be considered b have been irfevacatily pald for the pursases of this debenture.

Nature of security over real property - -

A refersnce in this dehamure o & sharge or fmorgage of ary fréshold, ieaseha!d ur Comrm‘.‘ﬂhﬂfd properw inghides;

@} off buiidings and finpes (noluding trade and tenant's fichares) wiich ars al wny fing sifuated on hat property; . .
b tHa procesds of sale of any part of that property; and the benefit of any covenants for titie given or ebtered iito by any pradas;easor jrviitia of -
the Company | in respact of that property or any monies peid of payable in respect of those covaniants.

Insolvency Act 1986 . : :
Paragraph 14 of Schedus 81 tn T Insolvericy Act 1956 {as msaried by section 248 D‘f arvd Sc;hedu!a 16 g, the Entsr;:r;s«e At 2362 app% s 16 the
fiaating charge created by this debenture, o i

COVENANT TO PAY .

The Gompany shiall ori demand pay to iha {}hargee dnd’ discharge the Secured Ligpilitics whan they basoite dus.

GRANT OF SECURITY

Chargmg clanse . .

A5 A continging securly for the payment and discharge of e Beoured Lsahaﬁat:es the Company with sl tltle guarantee

&) chairges to the Chigrges, by way of first legsl morigage, all the Pmpemes ligted in Sohedule 17 .

(b} charges to the Charges; hy way of first Fxed charge: afl Pmparfnaa acyiined by the Compary i1 !ha futore; '
{i} alf present afd futurg inferests of the Company not affectively mortgaged or thargsd under the preceding ;:rawssorus of th:a clau5e Binor
Rl tfreshold or leasehold proparty; : o L .

&) aY prasent and future rights, licences, guorantees, rﬁnts depes ts, centracts wvenams aind warranmes relaﬁng t tha Properties;

(Ea‘ﬁ'}. gl ficenees, consents and authortisations; statutory o othemwiss held’ or reguired In connection with the Gompiny's business or the use ef 5
any Charged Property and all rights In conpedtion with thewry

vy all pregent and future goodwill and uncalled capitat for the hme bemg of the Cempany. '

) 2l Intefiactual Property; (i} Al investientds (vl & Y eqidgment () 2% Book Debts; and _

e} charges to the Charges, by way of floating chargs, all the. unciertakmg, propérty, assets and ngh&s afthe Company at BTy tzmva i o eﬁedzvﬁ%y

- marigaged, chatded or essigred pursuant to clause 3.1 (a) and clause 3: ‘E(b}
3
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8.1

6.2
B3

8.4 The Company shall

Automatic eonversion of Hoating charge

The fioating sharge created by clause 3.1(¢) shall aaste:mat;wﬁ!y il vmm&daatay fwithout ot ce) be mnvertad nto a fixed charge cverthere!evant
Charged Propeity if:

{a} the Company: -

- creates, o attempls to oreate, dvet all of dny part of tie Charged Propery an Efcunbrance w:thou{ the prmr wiittan wna&ﬂt of
the Ghargae or any trust in favour of another person; or . . . : .

(it} disposss of attempis to dispose of all orany part &fthe Charged Properiy {other triar pmpemr subject cm!y 1o the ﬂdahng chargs
while it remains uncrystallised which properly may be disposed of in the srdingry tourss of businessy or
) a végeiver is appointed overall o¢ any of the Chasged Property that is subject fo the floating chargs) or
fc) any persor levies or attempls to levy any distress, atiachmint, execution or other process agaifst gl ar any part of the Charged Propefty, or
fed} {he Chergee retdivas hotide of the appointmant of, o a proposal-or an irlsntion to appoint, an aﬁmiﬁis:raier of thie Company.

Conversion of floating charge by notice

The Charges may in is sobe discrefion #t any ime by wiltten mtma to the Company mmert the ﬁoatmg ahaz‘ga creamd unde; i debentirainto g
Fixed charge as regards any part of the Charged Property specified by the Chargee i that notice. -
Assets acguired after any floating charge crystallisation

Any asest acquired by the Company after any crystallisation of the. ﬁc:atmg r:harge ereated um:ﬂer this debentum whlc;h byt for such crys‘taii;samn wcsum

‘b subject to a fleating charge shall (ur:iess the Charges confiris in wntmg 1o thiw eontrary} be- charged o me Chargeﬂ by way of first fixed chiarga.
LIABILITY OF COMRANY E

Liahility not discharged S .
The liability of the Company under this debsntufe in respedt of any of the Sacurad %“labzimes shaEI nat e dtscharged pm;udm}ad o affeczefd by

A any security, guarantes, indemnity, remady or wither rm?\t held by or a\riatlabte 1o 'the Ghargee bemg OF- bemmmg wholiy or parfially tllegal voig
or unenforceahle an sty ground; of :

B) thie Charges rénsuing, detemmining, varymg = m:::.reaamg aray faih Ey ar chf}r iransadmn i aﬁy #nanmer o B ng Ik, ampt:ng cr varying .

any mmpmm:se arrangement or setilement o omitiing to claim or enforsa ﬁaymeﬁt from any oiher person; of

C} any other sl of orission whi Sk bt for this provision might have drseharged or itharwisa p?euudmd or aﬁﬁc‘ked the hahlhty of thsv Company.
immediate recourss . . . . : -

The Gompady waives aﬂy right i may have of raqmrmg the Chargee w sivforeey any s@cumf ﬂraﬁwef rzght ur cEazm any paymsnt fomor atherwnsa
proceed againet any other person bafare erdorcing this debenture #ainst fhe Cumpsny

REPRESENTATIONS AND WARRANTIES .

The Company makes the representations and wiartanties 58t oui in ﬁ‘us clause & %c thae Chargaa .
The Cormpany 15 the 1egal 8nd Beneficial owner of this Charged ‘Property frae from any Eréumbtanse ather ‘than tha Eﬂwmbrames weated by this
dabenture.

‘The Cormpany hag not sacaived of ad-mmmadgec! nat;zze of argy aﬁiverse claim by dry person i respect af ﬁwe Ghargeci Pmpef’w o any iriterant init,
There are no covenants, sgreements, resérvations, mnd:lam& interesis, ﬁghis aor olh&r which maiezrtaﬁy adverseiy affect the Charged Properly.
There is no breach of any law or regulstion, which relerially ‘aersely affects the Charged Properdy. - '

‘Mathing has ariseh or hag bean crealed or i gubsisting, which woulkd be an ovezrtdmg mtmest ifvany Propsmr

No Encumbranoe exprassad to be created by thss debenture 1 fidbis ia i:e svoided or siherwise sot aside on the Bguidation o admsmstratm nf the :
Ccmpany oF otherwise, )

“The Company has at all hmes mmpiied m all matarza! fespecis wﬂh a!i appimabie Enmwnmenta; i.aw

GOVENANTS
The Cormpany shal. . . . . .
ta)y cany on s trade and brisingss in adcordancs with the standards af guod maaagement from fxme s tsme eufrent if auc;h trade or busmess on, thasa

: par!s {if any} of the Properties g are, or may be. usad Tor the purposss e:sf trads or business; and

{6} hotde, or permit to be done, any adt or thing, which will or might depreciate, jeopardise or nﬁwemse m‘eemdaae the sewraty feld b‘,’ the Crargaaor
raaiertally dinainish the value of any of the Gharged Pmpeﬂy o the affectiveness of the security created by thas debentirs. -

The Comipany shall mmply with 2l statites, byslaws and regulatscns rekating to its trade ar bissiness end the whote oF any part ofthe Chargad Pmperty
The Company shall

{a) promptly pravide 10 the Charges whatever infarmation, &scument& of papers re!a?;mg fo the Charged Pmpefty a3 tha Ghargee: iy frcm i!me m

timie Tequest; s i :

) inform the Gharges promplly of any sicgulsition by the Campany of, OF conteant made hy tha Gompany to amuwe Aty &eehai& %e«asehtﬂd or other

Witerast in Praperty,



8.8

8.5

B.T

685

6.8

810
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7.2

73

74

75
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() insure and keep Insured all of its undertaking and assets with repitable and responsible insurers previously approved by the Charges in such -
manner and 1o such extent as is reasonable snd customary for an enterprise engagad in e same or simllar busingss and i e sdme Of simitar '
localities against such risks and contingencles as the Chargee shall from time to Elme ragquest:

) procure that the interest of the Charges is noted onall s policias of ingurance in such manner as the Charges miay in ils absa!ute digcretion
raguire; and duly dnd punctually pay all premiums snd any other monjes necaseary for maintzining e insurance In Tull forse and sffect.

“The Company shall apply all iaoriies receivad by virfué of any insurance of the whole or any part of the Sharged Property;

iz} in'making good or In recotping expenditire inchred inmaking goot any 1os$ or damags: o

9! if the Charges in its discretion so raqitires, towards tha discharge of the S_awreci Liahilities. .

The Comipany shall:

{a} at ali imes keap in good and substantial repsir and condition all the Charged Proparly mca‘udmg, Without Ilrnllatmn aEi bmldmgs

erections, structures and fiduires and fittings orvand Fithe Fmperiy, ) )
Ab) keap all Equipment I good repair, working order and condition and fit for its pumase airid . . .

{e} where it is unagonomic to redair any part of the Charged Property, naplaue suich part by anbther similar asset of &qua! or greater quaiaty '
and value.

The: Compary shall prompliy upon becoming aware of the same gwe the Ghargee nohce in writmg of aiy breach n!

43 arvy represema!mn ar warraﬂty set out in clause 5 and ib} - any covengnt set ot in clause B,

The Company, af the Chérgee's request, shall deposit with the Charges, andd e Chargas shall during the contiriance of this debenture be
entitted to hold,.all desds and dosuments of itle ralating to the Charged F’rcpmty wehih: e e e possession of control of tha Campany {and, ¥
riot wathin the possession andior sontiol of the Campany, the Company w?'ldeirtéakes to abitain 'pass‘assiﬂn 51 2l such desds & dosuments &5 titish.
The Caompany shall perm:t the Charges and any Recelver ard any person appcm%ad by either of tham fo anter ORI aind inspact any Fmperly

during nonmal business murs vpen reasonable prior Fistici,

The Company waives siy presant or fubure right of Seb-off it may have m respsem of e S&wr&d Lsabsmles (mciuding SUMs payable by lhe B
_ Companrry under tris debenture). ' N '

Thig Comipany shall not at sy time, excep! withi tha pm; wnﬁaﬂ corigént of lhe Cha{gaa

: (a) create, purpart o create or parmit o substst any Sacurity. on; or in relation ’m, any Charged Praperty otherihan any Sawn!y createti by this. .

dead: .

{2} 22l assign, fa nsfer part with possession af or sthenwiss dasposa of in any wanper {or purport todo’ sa), ail OF Y pan cf o any intersst mi
the Charged Property {except, in the ordinary ceurse of business, Charged Pmpeﬁy falis anty-sumeci 19 aH uncrystaliised ﬁeatmg charge); or
(8} Greate o grant {or purport to oresfe or grant) any mterest in the Charg&d Propeﬂy in favour of g third party.

POWERS OF THE CHARGEE - ) )

" The Changes shiall beentitfed (bt ghall ot be baumd} ey remedy a breach al- any hme by e Gampaﬂy of any of its a'alxgatmns cﬁnlalned in %hts

debeniure and the Company inevosably authorises the Chargee and i5 agsnts to do 4l guch th:ngs 4% ‘are desirable for that purpose.. .
“The rights of the Chiarges urider this clause 7 are without prejudice o any mther ri’gﬁts‘af*the‘ Chargei unider thisd»ébenmre and the svercise of those
Tights shall nat mke the Charges liable 1o aodouint as a morgagee in passess:cn :

Ab sy s after the sesurity consiitited by g dabenture shell have becbine anfomeabie tha E‘.hargae or aﬁy Ree:eaver
) Ay dxsm:-se of aky chattels or produce found on-any Progerty ay agent fw the Garnpany, and :

e without projudice 1o amy obéigatsa}n o ammmt for the procesds . of 3y sale of such Shaftels o de&l(ﬁ; shali be ineiéinifiad by !ha
Cormpany against any Tiabiliy erising from such disposal. : .
-Af any time after the security constitited by ihis débenture shali have besome enfcmeabte or aﬁer any ;mwers mm‘erred by any- Enmmbram@
having pronty 1o this debeniure shall have become sxercisable; the Chargee mzgy: . } . -
o) redesm such or atty other pHor Encumbrante or pmum i transter to itselt: amd (b) settie any aamurst ef the Halder OF any prsor Eneumba‘anc,a
Tha satttersent of zny such sccount shall be conglusive and’ bm_d ing on the Company-and i ﬁ_'_zen_ues pau:i by e Chargee to mn encumbrarsar i
-sefliement of such an account shall, as from It peyment by e Chergee, be dus fom the Crfipany to the Carges on Current acoount and
-shall bear interest and be secursd 4% part of the Secursd Lisbilties, ' ' ‘ . )
The Charges may in s discretion. grant time or other indulence oF. make any ethar ar?angemant, varation or reiaaﬁra wﬂh any persm OF persons
not being 8 party 1o this debenturs {whether or not such perscn or persons-arg p;unﬁy fable w;th the Company) in respect of any of the Sauurad
Liabilities or of sny other security for them: without prejidice either o this takanture of to the Esabii;ty of the Compary far tha Securad Liabiitles, _ '
ENFORCEMENT '

8.1 This debentire shall be aﬁfm;eatﬂe it

{a) - any of the Sesured Linhilibes shall nof be paid or discharged when the same c;sught fobe gasct ar daschargad %y ths Gempany {wheﬁh&r oy demand _
o @ seheduled matity or by acceleration or otherwise, as the vase may be); or . . } o

{b) - the Company shall bein broach of any of its obligations uitder s deberture of undar any mher Bgreamant be‘cween ti"ne Campany and e Ehargaa
ek that Breach (f capable of remedy) hes not been remedied o the satistaction of t’he Charges within 14 duys 6l nolice by the Charges 15 the Compainy -
to remedy the breach; or S _ 4.__. : :
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3.3

8.4

B4

BE

8.8

BT

8.8

8.8

B840

5.1

{¢} the Company.

(B becomes unable fo pay its debis as they fell due {andfor the valug of the Campany s nasets is iess than tha amount &F s Habilities, takmg into
apoount the Company's contingent and prospective liabliifies); or

{iiy commances negatiafions with any ane or more- of its oreditors with a view 1o the gerieraﬁ r&ad;ustmem ot rescheduling of its mdebtednass
or takes & gensral assignmentd for the benefit of or 5 compdsition with, its craditors; of
{0 the Company passes any resoluion or fakes any comorste achion of. & pe:iawn is presented or pmoeedmgs are mmmenwd ot any acimn
is taken by any person for its winding-up, dissolution, atministration or re-organisation or fof the appointrmant of & receiver, administralive receiver,
administrator, frustes or similar officer of It or of any or all of its revenues and assels;or )
{g) @ distress, execution, altachment or other legal process is levied or enforced pon of ‘sued soainst @t or any part of the assets of the Cempany, oF .
{h  any reprasentation, waranly or statemisnt mads or degmed to be mnade by the Company under this debeniure 8 or proves to have baen

incorrect or misleading inany maters! respeot when mads or deamed to be made,;

and ir any such avent (whether or not the event is sontinuing), without prejudice 1o any -otfier fights of the Ehargee fhe pnwers of sdle under e o
Law of Property Act 1926 shall immediately be axercisabla and the Chargee may in :ts absolule discretion enforce all or any part o !he sacLily m‘eated
by this debentire as it sees fit :

The powsrs-of sale conferred upon msﬁgageas under the Law of Proparty Ar;t 1925 shail a8 batwaen the Chaargee Bhda pumhnser frot the Charges,
ariss on and b ekercisabls at aoy tire aiter e sxacition of this debenfure, but the Chargaa shall apt exerdise auch power of sale untll the semmy '
constituted by this debenture has becomie enforceable under diause B 1

The staiutory powers of sale; leasing and actepling surrendars cﬂr;fermd upm mﬂﬁgage% dnder the Laiw of Pronerty Act 9025 anfi.fer by any

_piter statule shall be exercizdble by the Chargee under this debenture and.are ewismded 85 a8 lo sutharise tha Ehargee whether i 45 cwh _
RIS OF iy that of e Campaﬁv i make any leate of agradment for leass, accepts surrenders O oase o graﬁt any oplisn of the whils or any

part or parts of the Feshold and leasehold properly of the Gompany_mt_h wha’é&v_er Aot r\eia{m_g to ather parts of & and contairing whatever
covenants on the part of the Company and generdlly on such terms and conditions (fciiding the payment of mohay o & fesaes or tenant on a
surrander) and whethér o not st & premtuit 88 the Charges thinks fit

No puschaser, mongages or ﬁﬁ"lef parson dealing with the Chargee or any Rae:ewer shalt he cﬂm&m@d -

{8} to-sniguire whethisr 3y of the Secured Liabilifes have become due or payable or refmain unpald or uhdischiarged, or wihether !h& ;}GWE?’ the
Chargee or a Recefver iy purporting o exercise has bemme exarcisable; or

(h} 12 see to the pplisation of any money paid to the Changae or dhy Rece g, . .

Neither thé Crénges nor any Recsiver nor arly Administealor shalf ba Bable to accoiind a5 mirigages in- pﬂssesszﬁﬁ in res;:em ot ai! or any of ths
Charged Proparty aar shaif any of them be Fatle for arw foss upon realisation of; of for any naglect or default of By Nature whatsoever in
“gonnsction with, all br any of the Charged Property forwhich o rorgeged in mssesssaﬁ might as such ba labls.

“Al ery ime after the seourity f:.onstimtad by ihis debenturé has become enforcesble, ar ot the fiuedt of the Company, the Chargee Ay withaut Eurther

notica } .
{5 appbint undar ss8l or By witing under hand of a duly 'aumériseﬂ 'afﬁéé'r' of the Ciﬁa&ga’é awnﬁe or 'm'cfe'pefson-ér parsons tﬂbé a
racelver ora feceiver and panager of all or arw part of the Charged Property; and. . .
i _(subjact w Saction 45 of the' Insolvency pict 1988 from Eme o b under saal ar by writleg unﬂer hand of & duly- au!thufaﬁed officer @f :
the Charges, reritve sy persth appointed to be Ressiver and may in Hike marner sppoint anather i his plase. .
Vihere more than one parson is appointed Recsiver, thay will have power to 2t separately {unieas-me'.aﬁﬁaimmem by the Charges specifies 1o the
contraryl, .'
The Chargee may ficthe remineration of any Receiver sppointed by it without the restrictions contaied 17 secimn 109 of the Law of Pwpeﬂy At 1 925
and the remuneration of the Recelver shiall be 3 debt seoured bgv this dabianture which shall be du_a aned pavable immedistely upon its being paid by the
Charges; : ' . '
The powers of sele and appointing & Receiver confgrted by this dabanturﬁ sha!! B in addit:{m oy alf s;aatutonr and ather POWErS ef the Chargea undar _'
the insclvency Aot 1088, the Law of Property Act 1935 of atherwise a_nd_ _shali bé erercisable withaut the tastricions contaiid in Sectiens 108 and 108
of the Law of Properly Act 1825 &r otherwise, .
The power to appoint 3. Recalver (whether mﬂfarmd by his d&henwre or by stam&e) shall be and remain - exercisable by the Chargee
nofwithstanding any prior appointient in respect of all o aiy part of the Charged Properly,
Ary Hedaiver appointed by the Chargee under this deberture shall be tha agant af the Company and fhe Gam;ﬁaﬂy shall be solely respmsib!s far hi&
acts and remunaralion as well a8 for any defaiits committed by him.-
A Recelver appointéd by the Chargge  under fhis debenture shall in. addmc:n tu the powers aunferfed on Hiri by the Law of Prcp&rty Ac:t g%
and the Insclvenoy Ac 1986 have power. to do-all sich st and things &8 an absolute owner cobld do'In the manegemerit of such of ihe Charged
Propery over which the Recalver is appointed and in perticular the powers get OUt In clause 817,
Order of applisation of procsads : .
All monigs raceived by the Chargee or & Recﬁswer in ihe aarcisn of any enfcmamem AOWETS mnferred by this d@bﬁnme shall be appliad
g



{a)  first in paying & Unpsid fees, costs and otver liability icursd by o &n batial of the Charges (and any Receiver, atofney orsgent.
appeinted by it second in paying the remuneration of any Recelver (as agreed betwesn him and the Chargae):

] third Ine of towards discharge of the Secured Liabilities in such order aind manrer 2% the Charpes shall determing, and _

[£)] firially I paying 8y surpius 1o the Company or any ofher person entitled to it.

812 Seclion 108(8) Law of Property Act 1825 -
‘Maither the Chargee nor any Receiver shall be bourkd (whighher by virue of section 109{(8) of the Law of Property Aci 1825, which is varied accurdmgiy, -
or otherwise) to pay or appropriate any recsipt of payment firer fowards interest rather than principal or otherwise inany particular order a3
batween any of the Secured Liabilitios. :

813 Al monies received by the Chargee or o Recsiver under this debenture may, at the disorétion of i Chargee of Receiver, b w‘edated "
any susperise of securities realised aodount and shall bear interest at such Fate, i any, 83 may be agreed in writing betwesan theChargee and
the Company and may be hetd in such acoount for 50 1oy a8 {pa Charges or Recaiver thinks fit.

8.44 By way of sectnily the Company irrevocatly appoints the Chargee and every Redeiver saparately m e the . attomey of the Cnmpany i
i1 ks nairrie and on ite bahalf and as iffs act and deed 1o execute any dccuments and dg- &y adts aﬂd things which:

{ay the Company is reguired 1o execute and do Unhder this deberture; ardfor . .
{by any zitorney may deem proper.or desirable in exsrciging ey of the pcwsrs lutharut 2% aﬂd dls:;re!xcns Cﬁﬂféh‘!‘ed By this deberhure or by lawon '
the Chargee & ary Receiver. .

&5 The Chargee may wiiholt notice 16 the Company appcmt AT O OF PRire persms tn b an adminiskratol caf Ehe Compary. pursisn o pamgraph LES
- Bohiedule BY of the Insolvency Act 1988 if this debenture becomes’ erifarceabie;

8.6 Any appointment under this paragraph 8.18 shai!

(@) beinwiting s:gnﬂd by & duly sutherised swgﬂaiury of thig Charge& and
), teke effect; inaciordance Wwith paragraph’ 1§ of Schieduls B of the insoivaﬂc:y Act 1986 when the recgmremanls af ;ﬁaragraph 18 QE ihat
Schedule B1 are satisfied,

B.47 A Reétsiver shall have, in addiion fo ihe powvers sonferred on facsivers by statute; the furihar puwers et out balcaw. & Receiver may:

BATA underiaie or compigte any works of repalr, building or Hevelpment ori the Properiies;

89732 grant oF abtept surrenders of any leales or tendncies affecing the Properties o sur,h terms and subgaci to suc:h mdmansas hez

thmka fit . . . )
8.17.3 fnay provide services Eﬁd &mpﬁw, oF engaag, such MENagEs conitiactors and athar persﬁﬂnei and pmfsssacmai Btivisars. on such
terms as he deems expedxent . . L .

8478 way criarge and recelve: such sum by way of remuneration (in sodition -3l dosts, c;harges ard avpenses incurred. by h!m} asthe
Chargee may prescrbe or agres wﬁh iy ‘ :

BT may coliest and get in the Chargad Pm;}eny ini respect of which ha & appmnﬁed ar any part thareﬂf ard for that ;:mmosa ke such

demands and take any procesdings as may seem expedient and to take passessacn of tha Chargad Praparty with like rights; -

8.17.7 may cafry on, manage, develop, reconsiruct, amalgamate or dwers:fy or gonsur I camfmg o managing, deva!apeng, ramnaimczmﬁ .
‘armalgamiating or diversifying the business of the Company;

8.17.8 may granf options end licences over all or any part of the Charged Property, sall of cancor in salimg, a5 G oF Congur in . ]
asslgning, issse o conow in isasing and amept or concur In a@e*pimg syrenders of leases of @l or any of the pmparty of the
Cumpaﬂy In resgect of which ke is sppointed 7 stch manner and gevneraﬂy i such tenms and condiions 83 he thinks fit {fxures and plant and
machingry may be ssversd -and sold separstely from the pwmxses 4] whia::h thay ane cortaingd Without the: consent of  the Cormpeiny) and o
wEry any such sale, assignment, lessing or surendsr Into - effect, Any suich - safe way bsa for such mnssdaratsm a8 he shall thini it and He
pray prowitite or concur i promoting 2 comipany to purchase the property to ba sald!

8479 - iy make any wrangemant; setlemant of compromies belween. tha Gompany ahd any mhef DRSO which he may think &xpedaaﬂt.

B.47.10 may maka substititions of, or nprovements to; the Equmeni a% he may think expediant; - .

B.17.1% may make calls coniditonally o ‘vnconditicesiy 60 the members of the Eampany by respact of thia um:a!%ed cagital W%ﬂ'l sud’t and tha same _
powars for that purpose ang for the purpose of erioring paa.r_mams of any calls. 5o mads as are conferred by e articles of asgctiation of the
‘Cormpany. on s direckors in régpsct of calls authorised 1o be made by them; ' ' o

847,42 may appuint managers, officers, servants, workinen and agents for the aforesaid purposes &t such salaries ard for such periods and on such’

terms & he may detenmine;. ' _ . -

BAT93 may, if hethinks fif, Dot wi fhout prejudice to the mdemnrty c-:m:amad in clatise 9, affect with- any insurer aﬁy p@ii@y ar spolimes st ingdirance

either in fieu or satisfaction of or in addition 1o, such insurance; ’

8.17.44 ‘may exgrcise gif pvwers provided for i ‘tha Law of Proserly Act 1525 n the same way as %f he had bwn duiy appaanted under i,has ac{ and

exaroise all powers provided for an administrative raceiver in Schedile 1 of e Insalvency Ad J68s; _ §

814715 may for any of the purposes aithorisad False meey By borrowing from the C.hgrgee or feom any nther parsars o !he seaurlw of el 6r any ni’ -

the Charsed Properly in respect of which heis appointed upan such tems.{mcluﬂing if the Charges shalf consent 1o T8ims undér which such seoufily
ranics i priorily to this deberiurs) as he shall think &, . - 6



8.17.18 may redeem any prior Encumbrance and seile and pass the accounts T which the Encumbrance relales end any sccounts 5o setfied and passed
shall be conchusive and binding on the Cormpany and the moes so paid will be dearmed 10 be an expanse propedy inourred by him; and

B.17.17 ray do ali such ofher acts and things as he mey consider incidentad or conducive to any of the metiers or sawers in this clause 8,17 or which
bis fhwfully may o can do as agent for the Company.

. COSTS AND INDEMNITY

8.1 Costs ) )

The Company shall pay fo or reimburse the Chargee and any Receiver on demand, on 8 ol indemnity basis, all Costs indurad by the Cﬁa‘rﬁe’é and
o sy Receiver In relation to: . .

{a) inis debentre or the Charaed Proparty; or

{b) protecting, petfacling, préserving or enforcing {or allempting o do 50} any of the Charge&& of e’ Rece var's raghts tinder this debenture; of
suing for, or recovering, ary of the Secured Ligbilties, :

{including, without limitation, 1he Costs of any proceedings in relation to this detientre or the Betured | iabift ies) t@get’ner wzﬁa m&ares! on the

amount due at the default rate of interest spacified in the Facility Agrasment(s).

8.z Indemnity ' . . . .

Tha Charges and any Racelver and their réspective emp!oyess and agenls shaél be indervinified on @ Eu!i Endammty basis aut af he Charged
Property in respect of all actions, lisblities and Costs incierad of Suffereci ¥y oF 86 2 result of )

{8} the axertiss of purportsd exerciss of any of the powers, authbrities or diserelians vestad n them urﬁder Ems debeﬁture

By any metter or thing done or omitted fo be done in relation 1o the Charged Prﬁperty under thass powers; or

o) any defalitor delay by the Cowipany in perfarming ariy of is obligations under thig tiebéﬁ{méq

10,  RELEASE ' '

Subject to clause 12.3, Upen the axplry of this Sscurity Period (ot nst cthawﬂse) the Ghargee shaﬂ at iha raqu@sst arul t:ost of the Company, take
whalever action is necessery (o release the Charged Pioperty fmm the secur:iy constifuted by thas debaniure.

11, ASSIGNMENT AND TRANSFER '

119 Assigrment by Chargee o . L _
Tha Chargee may ab any me; without the mnsent ofthe Camparsy‘ assign o tranafer the wht::ée or any gt of the Charge&s nghts and/or obiigations - -
undar this debenturs to any parsnn,

712 Assignment by Company .

The Company may ot Assion any of it rights or transfer anv of 125 Gmrgaﬁﬁﬁs un«cier s debsnturs o enter lr:tc afiy %ransaclmn, whfch wionilg resma '
inany of those:- ﬂghts ar shiigations passing lo ancther person.

1. FURTHER PROVISIONS

121 Indapendent securtty
This detientire shal be in adidiicn t and md&paﬂdent of every e sacunty ar guarantee which the Ghafgea may aﬁ any ttme ho!{i o any of the'
Sacured Lisbilies and no prior security held by the chargaa ower the witiola or any part of the Chaigad Pro;}aﬁy shall merge in the security rantad by
this debanture.

122 Continuing security . .

This debenture shalt remain in Rl frce and effect a3 8 2oniinuing security for the Securad Laabmtees mtw:ths!andmg any aﬁﬁi!emsnt of
mesnunt oF intetmediate paymisnt or other matter or thing vhatsosver, untess-and_untu the Chargee discharges ih:s debanture in wr:izng,_

123  Discharge vonditional . - '

Any releass, discharge o setifement Batwéen the Gempaw ami tHe Chargee ghall be degrned mﬂdsﬁana! upiGn ne paymant or security received by the
Chargee in respect of ihe Secured Labililties being svoidad, feduced o erdiarad o be refirided pursuant fo any Jaw relating 15 insoivency, banim}pfcy‘
winding-up, administration, secaivership or aRanyiss. and, notwithstanding any: siiehi ralease; discharge or setflement;

{2} the Charges or #S noiminee shall be al fiberty to retam this debenturs and the securly created by oF pursuant to this debenture, in«:ﬁuding all
certificatey and dostments ralating to the Whals or any part of the Charged F}m;mrty for sush petad as ive Ch_argee_shgii deem necessay 1o pmviﬁé.
tha Chargss with sscurity aiainst any such avoldance; reduction or c»rd&r for refund: and ) ' : :

) the Charges shall heenfithed 1o recover the value or amount of suich secusty o payrhant frond thi Campany wbseu:tuenﬂy a8 E s release,
discharge o setflement had nolobourred,

424 . Gertificate .

A-certificate or determination by ihe Charges 48t any amm.ur;t for the timg bﬁiﬂg dusto it fmm the Campany shal% (m zm absenice nf any mamfas!
error) be conclusive svidence of tha amaunt die.

125 - Rights cumulative :

The rights and powears wfihe Chargee conferred by this dabmwra ara cumuiabva may %:e exercised a5 often a4 ma Chargae« wnsiders apprapnate
and are in addition to #s Aghts and powers undar the general faw,
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Waivers

Ay walver or variation of any right by the Charges Twhether arising under this debenture or urder the generst faw) sholl only be elfective it is
i wirlting and signed by the Chargee and appliss anly in the eifctmstances Tor Which 1t wias given and shall not greveni e Chargee from
subsequently relying on the refevant provision.

Further exercige of rights _ o .
Mo act or cousse of conduct or negoiiation by or an behalf of the Chargee shafl in any way praclude the Chargse from e:tercisiﬁg. any rﬁgintm' o
power under this debenture or constitule a suspension or varation of any sueh right or power.. ' .
Dalay

Mo detay or faflure to exercise any right or power under this debenture shall B'QE'ra?te_as & warsr,

Single or parial exercise - .

Mo single or partial exercise of any right under this debenture shall prevert an'y';'other o further exsrciss of it or sy other such right
Consolidation i

The resiriction on the rght of consolidation cordained in section 93 of the Law of Property Act 1825 ghall not apply ta this debenture. Fartia{
imvalidity o

The invalidity, unentorcesbility or Hegality of any provision {csr part sta provision) of this debisnture urder fhis laws of any gunsd:chan shalk el 8 aifeci -
the validity, enforceabiiity or legality of the other provisions.
Counderparis . ]
This deberiure may ba executed and delivered ini any rumbe of muﬂterpaﬁs cach of which s an angmai aned which ‘togethier ha*.re tha same effect
ag if each party hed signed the same dodumeant.

Third party rights : : .
A thirg party Has ho nght ynder the Gontracts (nghts &F Third Pameﬂ) Ac:’t ‘!9‘39 1o &rfores; or fo enjoy the beneﬁt cf ‘sry term tsf tﬂus debeniure
NOTICES :

Sarvice

Any noticg or othel commilnication i under this debenture shall be in writing and shall be~ served by éaiw&rmg # pérsorally or by

Sanding 1t by first<class post-or such other address as_may e notified in writhrigg fromy tima to Hitng by the Felevant party o the other parly:
Receipt . . ' '
Recelt of ary notice, given undar clausé 13,1 abcwe “shall be deemed th be!

{a) if delivered persomally, at the time of delvery! orin Ihe case of first-class letter, M8 hours fmm the date of p@ﬁﬁmg,
Emalls invalid '

Motizé given under this debentire shall not be validly seweei if sart by 8- manl
GOVERNING LAW AND JURtSD!GTlQN

_ Sovarning law

This debeniume arrd ary dispute or olaim ansmg it of ot wnﬂemzon with i ﬁ;s 39&5&@1 matter or mrmatmn {mcluﬁmg nm-cantracmai
disputes of claims} shall be govamesd by and constiudd adeording to the law of Eng!areci and Wales:

Juisdictigh ‘ . . : .

The parties. to this debentare arreweamy agree that, suhject as prowded baierw, the: ccums af Engaand and Wales sha[E have excmsaves )
jrisdiction o sattie. any dispute or claim that arses out. of or-in ConnEsien wam thig debeﬂmra or its sub;ect matter or furmatscm finciuging o

coorfractusl disputes or G’Eﬂ_lm’sl Mathing in this Hlauss. shall it the right of the Charges & take prmaadmgs againgt the Company in

“atw other ot of competent Jurisdiction, nor shall tHe taking of procesdings in any one or mare juriadiciions precitde fhe taking:of pricesdings -
in @y ofher i-uﬁsdi%z!ims,- whvether concurrentiy or nat, to the extent perfmitted By the lew of such ot jurisdistion.

Oiher sarvice .

The Company irevagably conssnts ko any prﬁcass in any proeeeﬁmgs being served on it in ac:cordame with the pmv;sacms 0f g debemusrs
relating to service of notives. Nohing comtaingéd fiv this debéntiire hall affect the right to sérve provess in any other manner permitted by Jaw,

Schedue 1

Praperty
[DETAILS OF REGISTERED PROPERTY] Parti. Registered property
IDETAILS OF UNREGISTERED PROPERTY . Pt - Unregistered property



Ewscutsd a4 a desd by BLAGKROCK SECURED
FINANGE Limited acting by a Birecior

ity thay pressnce of;

Signeture of Withess &

Name of Witness - Mmm iy
Addréss of Winess R ., e ity m,,mg SRLGTA
Qesupation of Witness i "&f'

| Exeouted as a doed by’ GIFT Z{}ME DIRECT LIMITED
: ac:!mg by a Director,

x . f fmﬁ@%a”

' Daremor

in the presence oft -~ B
Sighature of Withes a2t B ..
‘Name of Witness . ™ L jciima th yviediy _
Adtiress of Witness €A exlaie ~ oty uwﬁ M{lk& %f* f’
Oecugation 6f Witngss ﬁ« g{ a4 ’f*f F



