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Companies House

Registration of a Charge

Company Name: VITAL SPARK GROUP LTD
Company Number: 12357609

Received for filing in Electronic Format on the: 30/03/2022 XBOWQJS9

Details of Charge

Date of creation: 23/03/2022
Charge code: 1235 7609 0001
Persons entitted: = NATIONWIDE 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.:. (I) ALL PROPERTIES ACQUIRED BY THE COMPANY
IN THE FUTURE;. (Il) ALL PRESENT AND FUTURE INTERESTS OF
THE COMPANY NOT EFFECTIVELY MORTGAGED OR CHARGED:;.
() 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
PRIORITY FROM, SUCH RIGHTS AND ALL SIMILAR OR EQUIVALENT
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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: NATIONWIDE FINANCE LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12357609

Charge code: 1235 7609 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd March 2022 and created by VITAL SPARK GROUP LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 30th March 2022 .

Given at Companies House, Cardiff on 4th April 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



'?His DEBENTURE is E&a’:e&: 7 3 MAR MZZ :

' ?AR?EES . )
1 ‘NATIONWIDE FINANCE LIM;TE".B (Ccsmpany Né: '%2'&99?93) whosa regssteraci af’ﬁm 58 Qa:er Way, Glﬁey Bw:-ks MK-@& 5FF‘ (Chawgee}
(2 VITAL SPARK GROUE TD (Company Number 123576085,
~whose trading address is-at Urif 38 Drayeatt Industria) Estate, Diraycott, Moreton-th- Marsh Glos:,  United King - {Gampany). .
EACKGRGUHD | |

{a8)" : Thie Chargjes has agreed 1o enter into tha Facility Agreﬁmant(s} with Ehe Borrower,
{1} _ “Whre the Cornpany and the Borrower are sepdrale entities, the Company Hae ertered info g Gwarantee as. Guaran!ar with tha Chargee to-
o guarantee the repeyinent and perfarmiance of all of the Borrewers obligations te the Charges under the Fatility Agreement(s).
(o} This debenture provides security which the Company has agread 1o give 10 the Charges for 188 répayment of the Secured Liabilities,
_AGREED TERMS . .
_ T DEFINITIONS ARD }MTERPRETATIQN .
1;-1. Drefinitions - In this debenturd the définitions aind rules of m:ezpratation in this clause apply. .
Associate Agreement: dry lease, sale and leassback, foan, hirg purchase or ather finance agmement entered into betv-aeeﬁ e Chargee and
an associale (being any company having or having had comrion sharehoiders with those of the Comipany or any company inwhichi g
o -guarantonto e Facliiy Agreameni{s} holds or has held shares 'or-any B3soclats as defined in 51152 Companies Act 2006 or ariy eniity that
* directly or indirectly controls is tonirolisd’ by, or s under common controf with the Company) whether entersd inte before, on;: :}r aﬁer the dala"
of the Facility Agreemaritis).
‘Biiok Dobts: aff present and futire biaok and other debis and mametary claams ctua ar ﬂWIﬁg fo thie Comﬁany and the beriefit of ol 'sewmy.’ :
guarantees and other rights of any Aatirs enjoved of held By the Combany In rélakion to any of them, o
: Borrowde: VITAL SEARK GROUP LTD ) :
" Busiriess. Day: a day Tother than a Saturday or Sunday) on which barks 578 ﬂpen fcr genaral busmess in mnedon i :

_ Chargod Froperty: the whols of the asssts, proparlyl undeﬂa&ing for the tme bemg gubj ec:i to the securlfy interests created oy thzs debemufe
{and réfafericas t the Chiarged Property indiude refersncas to ary part of ffi; .

.- Gosts: all costs, charges, éxpénses and Fabilites of any kind including, w:ﬁheut Timd taiicm noeks and cﬁarﬁag&s in wmemmn mm Emgahcm
profassichal fess; disbirsements and any value added tax charged an Costs.
-Encumbrance: any mor!gege acharge {whetber fied o fivating, tedal or equitable), pledg@, Eeen asslgnment by wa? of securaty‘ Qr offer
secuitly intefest-securing any obligation of any person or any other agreement or arrangemert nawng & gimilaraffect.

. Equipment: all present ahd futire equipment, plant, machinery, tools. vehicies, furniture, ﬁ{fmgs coamplters, indtallations and- 'éwaratus and
ofher fangible moveable property for the time ieing ovned by the Company, indiuding dny pan‘ of it and all spafe paitts, raplaceiments,
modifcations dnd additions,

Facility Agreement{s): the loan, sale ard leasatiack, lsase ancifﬁr Hiré purchise agreeménts daled onor around the date of thss debéntrs.
{or alreaty entersd of to be entéred in the Tufurs) bstwesn the Barrower. ancﬁ the Chargee secured by this debenturs as the same may be
‘amended or varied from ime to time. _
-+ Future Agrestient: any lease; loan of hire pwrchase agreememt antarad o between the Chargee and the Cumpany ar the: Chargee and an
“Aesociate alter the date of the Faciiify Agrasment,
- Guarantos: a guarariles and indemnity entered into on dr around the riaie of this debeiture {or already entered. mm or to'be. enterezti into in the -
- Juktre) between the Glararntor and the Chaigee to guarinites the repayment did perfaiancs of all the Borower's obfig&tems lu the {;hargea

-under the Facility Agregment{s),

Guarantor the Giarantor and Indeminifisr Uider ihe Guarsntes. o :

Priar Agreement{s): &/ Izaze, lan of hiré purchass’ aga'eemems ehtered into. beiwaen me Ghargse amd the Gnmpany or the Cnargea and &1
| -Assotiate frior o the date o the Fatilify Agregiment(s) and where the liabilities thereunder have yet to be:dischargad in full,

:Properties: alf reshold and leasehold propertiss (whathar registered dr unregisterad) and 4l coinmontiald prapertzes now orin the future
(and from tifmie to time) owrisd by this Cﬂmpamy of in which the Company holds an interest, :

- - Recelver: a recelver andior manager. of any or all the Charged Pmperty appmnied under clause B :

- Becurad Liakilitles: all present and future monies, obligations ard labiifles owad By fhe Borfower to the Chargeé whether attual or

- conlingent, 3s principal or surety or In any other capacity under or in conneciion with the Faci) Ity Agreament(s), loan, sale and leazeback, %ease
ang/or hire' purchase facilities under the Facilily Agreement(s) and any Associate Agragriént, Prior Agresmaentys) or Futire Agreemem(s) and -
from iy Guarantar ander any Gusranics or this debenture togather wilh ail infarest (ncluding, vithout mistion, defauii intetest) accrumg e
- respect of such ronies 'or lisbiitigs.
1.2, Intarpratation
- Uintess the costest othervwiss reqnir&s I thits. debsnture:

a. any reférence o any stalule of statulory provisicn mcludes a reference {o iy subss’dma&e  legislation made uidar that sta‘zme or staiutory
. provigion, 16 any modification, re-enadtment or extension of thal statute of stafulory provisicn and bo any f@rmet' stafite of s!atutmy
. provision which it consolidated or re-anacled. before the dale of this debenture; ) . .
. b -zreference to Gnia gender includes aTeferance to the othar gender; wards i the Siaguls? inglude the P ural and vice Versa,
e evefersnce [0 @ clausE istoa clause of debenturs;
4. areferehcs to this dehenturs {or any specified provi ision of ity or any other dgeument shall be construed as a reference to shig cﬁabemure
-that provision or that document as in force for the Ume balng ard as amended o rovsted fram fieme to ime;

. . aréference 1o a person shall be construed 4% including @ reference (o an individuel, fism, Sorporation, un;ncorgwete«d bady a! persuns or’
. any stale of any agency of a person,

L. areferenze to an emendment Includes a supplerent; vadtation, novation or re-snastrent {amended shall ba costruEd ac:corcimgly}

‘g. & referericd to agsels inchides present and future propérties. tndertakings, revenues, nohls and benefits of evely dedariplion;

h. . atefererion io an suthorsation includes & consent, lioance, approval, resolution; exeimplion, Bling; registralinn' & notanisation;

i

@ reference to a regulation includes any regulation, rule; official directive, request or guideling fwhether or ot having the forge of an} gf
‘any-governmental of sugranations! bady, agenoy, depariment or regulatery, self-requisiony or othér sutharity or orgamsahan and -
o | . the headings do niot form part of (his debenture of any part of itahd do nol affectits interpretation,
A4 Clawback .
: If the Chargee sonsiders that an amount is capabis of being avoided or othervise set aszﬁe on Hguidatisn ar adménlstmtim of the Company or -
S oiharvise,; then that amount shiall not bé:considered o have been irevatably paid Tor the purposes of Uis debeiture, Lo
14, . Neture of security over real properiy
“. - Aveference in this dabentors 1o a’'chargs or modgage of any ff&éh(}itf leasahald of comiricnhald ;}roper{y irdhicdes:
2. .all bulldings gnd fixtures fincluding trade and tenant's fxtures) which ara &t any fime situated on thal properdy; - )
b. the praceeds of sale of any part of that property; and the benefit of any covenants for fitl givert ar sntered into by any predecessar zn title o the

Comparsy in respect of that praperty 6 ary monles paid or peyable n respect of those coverants, o
anse Aot 2] 'z}'-étpﬁes'm fie

4.6 insolvency Act 1966
Faragragh 14 of Schedule BY tor the fnsmvency Act 1086 (2 inserted by secion 248 of, ant Schedule ‘!6 ;.

fioating chargs crealad by this debantura
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COVENANT T BAY L - . R T
The Company covenants that it will o demand pay 10 Hhe Chargeé and i scharge the Sea:‘ured Liabiliies whn they becdime dus, :

_GRANT OF SECURITY
-Gharging clause

et ] mnﬂnumg security for ii’te payment and descharge of the Semmed L!abilataes this Campanv wgth fuil title guaramse charges ta thie Chargee

& by way of first fixed charge all Prapariies now owned by the Campany or acquifed by the Ccmaﬂy irvthe future;

i - all prasent.and future inferssts of the. Company ot eff&ctiveﬁy_mmgagm of charged unidar this pfeseéfin’g’; provisions of this clause 3 in'or
] over freehold of leasehiokd propetty,

CoE all prasent and future rights, licences, guaranteas; rents, deposits, contracts, covenarts and warantiey’ re!ating fo the Prspemes :
. alf icences, consants and authorisations, statutory or othenwise haeid or required in conrection with the Company's bussness ot the Use-of
.+ eny Chaiged Propsny and all rights i connection with them, :

s 'asi pressnt and fulure guodvill and uhoalisd sapital for the time being of the Company,

© v, allthe Company's present and fuluine patents; rifiity to irventions, copyight and retaled rights, trade-markg Bisiness names and dcmam o

namas godidwill aind T right to sue for passing off, rignts in dasagns, databaga rights, rights 1o use, Rd protect he confideritiality of,

- eonfidentist information {ncluding know-how) and alf ather intellgciust property rights, in each case whather registered or unregistérad: and

am;udmg ail applications and righls 1o apply for and be granted, fenowals or extensions of, and rights {0 claint prionty from;, such rlghits and
_ ot gimilar oz squivaleint rights o forms of protécition which subsist or will subsist now of In the future it aniy part of the. werd;
i - all prasent-and foture cdificated stocks, shares, Jgan. tapital, securities, bords and investments for thé fime belng ovwned {af law ar in
~equity} by the Cormpany, including any: (i) dividend; interest or othar gisirbution pae or payable iy ielation o any of the Invastrments: and .
{if) right; money, shires or propery aceruling, offered or Tesued driy time I relation to-any of e Investments by way c;f radempt:on
L substitution; emhange conversion, bonus; preférende o otherwize; under dption rights or oiheriss: . :
vii - all Equigivent il all Book Debis and s . . SRR
b: by way of floating charge, all ifs assats and undeakiig, '.pkésan!'-ahd fufure other than the A‘sseis_m‘:'eﬁecﬁuew martgagécé; siharg‘&ﬁ or’
-assigried pursuant o this clauss 3. ' '

" Autsatic tonversion of floating charge : : _ _ -
. The floating charge created by cléuse 3.1(g) shall autamsimaily and mmadsately (wzthuu! nmErse} be mnv‘eﬂed ;ms af ed charga ovar the reievam
_ Charged Propety if.

the Compary fY cfeaies of allempls fo create; over all or any part of the Charged Proparty &1 Encumbfanw withou! the prmr written consent
{ii} disposes or atternpls 15 dispose of sl or any pert of the Charged Propary (othir than property ‘subject only o the ﬂoatmg aharge while ;t
.. remaing unchystalised which property may be disposed of in' the ofdinary course of busingss); or :
. & Receiveris appointed over all or any of the Charged Property that is subjioct to the Toaling charge: or
e, Bhy parson levies or attermpts to levy any distress attdchiient, execulion or ofher procees against all of any part of the Qharged Pmpeﬁy ar .
d.-. the Chargés receives nolice of e appaintmant i}f of d-proposal or gn nmennur; 1o -appoint, an admmnstra!or ofthe. Gﬁmpamr

- Conversion of fibating charge by notice ' :
" The Chargee may s sole discretion ab ary e by wilten fictice fo the Gom pany convart e floatl g charge treated under. lhus dehenture intoa . -
- fixed charge as regards any part of the Charged Property specified by the Charges in that nolice, N

Agsets acquired after any floating charge crystallisation

o Apy assel soquired by the Company after any crystalisation of the floating cRarge created Under !hss debantiire whsch bui mr such gryata lﬁsaaon
“-woldd b subject th a foading charge shall {unigss the Chargee confirms otherwme} be charged to the Chargea by way nfﬂrs! ﬁxeé ‘tharge.

LIABILITY OF COMPANY
The liabifity of the Company under this debentufe in respect of any of e Secyred Lisbiilies shal not be desahargerﬁ prailidiced or afsoned by
% 1he Charges renewing, determining, varying or incraasing @y FECHity oF olier trensaction ina@ny manner srcolcuring in, ‘avcepling or
varying any compronise, arrangament of setiEment or ormitling to ciaim or enforce payment from any oftisr parson; or :
B, any pther act or omission which but for this provisfon might have discharged or stherwise prejudicediafected the | liability of the Cumpany

“Tie Comparny waives any rightit may Have of reguining the Chardee lo enforce dry security o other dight or c:laim any payirient fram or atherwise

proceed against any othir person befdre anfording this debenture ayainst fhe Company,

. . REFRESENTATIONS AND WARRANTIES

The Company makes-the representations and warraniies sel ‘outin'this clause B 1o thig Gﬁargee

© The Company is the legal snd beieficlal owner of tha Chargeit Property frée from any Encumbrance othier than cres!mi bythzs debenture
The Compainy his not raceived or dcknowletdged noiice of any adverse chai in respect of the Charged Property orany interestin if;
‘Therd are no coveriants, agresments, reservations, condions, interests, rights or ofher; which materially adverseiy affact the Chaa’ged Propaty.

There is no breach of any law or regulaimn whizh malerially adversely affects the Chsrged Fropirty.
Nothing has arisen or Kas been dreated of is subsisting, which vould be an overfiding Intarsstin any Prcapeﬁy

" No Encaimbrance exprossad 10 be créated by this debentire s liable to ba aveidad of offierwise sel aside-on the: I;Qus&atmn or ac!mumstra{;on of me
- Company or otherwise, .

COVENANTS

~ The Company shal

a.  cary onits radeand. business in actordance wdh ihe standards ﬂ-f gemf management fmm e ts} iime c:ua"renﬁ iny such i!a{ie ar buginess on
* those parls (ifany) of the Properties as are, or may be, used for e purgtses of trade or bushiass; and :

‘b, ot do, o permit o-be done, any ot or thing, which wil or imlght depreciate, jeopardise or athenvise ;}i‘eji.kdiﬂe ihe security hald by the Chargee
or rstasially diminish the vaiie of any of the Chargsd Praperty or the effectivensss of the securily created by this debaniuie;

e Company shall comply with all stetutes, byelaws and regulaions refating io s trade or busknesy end the any, pan of thie Charged Pmparty

- The Company shall: ]
& promptly provids 1o he Charges Whatever irfgrrnation, docimerils of p&;}ers rel atmg to'the Charged Pmpsr%y as tha Chargee may from tﬁme el

fime request; and :
b - inform the Ghargee protapiy of any &Cquis&tmn by the Cormpany of, of coifract redde by the Company to éct’z’uﬁre Ay Frachol d. Ee&sehais:i or

otfer interest in Progeity,

“The Company shail: ' '
B insure ard keep insured aii of i%s unciemakmg am:i assets with repuzable and resmns ible ngurers pmwous!y appruvad By the Chargee in such

‘manrer and to suth eiéhitas is reasonable and customary Tor an ernleiprise ghgagad in e same or similar busingss and I the samis or
sirmilar icalifes ayainst such rsks and caﬂﬁmgemaa a3 the Chargee shall from times fo ime requsst;
b - procure that the interest of the Chargee is noted on all is policiss of insurance In such manner as the Chargee may in its absolute disoretion
7 require and duly and punctually pay all premiums and any ofier monies niecessary for maintaining s insurance in 10l effect. .
The Company shall apply all monies receivedt by viftue of any instrance of the whole or any part of the Charged Pro;:serw

“a- infnaking good oy in recoining expenditure Incurred in miaking good any loss or damage:; or

b.. if the Chargee'in ils discration go requires, fowards thé discharge of the Secured Liabifites

Thie Company shall; : .
a. &t all imes kisp Tn good and substantial repaer and condifion-af the Chargeci Prapery cludi ing, wthaui Eamllaimn all [ Ecﬁmgs @rect%er:s,_ -

structures and fixtures and fitings on and in the Propery;

b keep Al Equipment ir g6od repalr, working oedar and condiion and ﬁi for its purpose: and

G where itis Unatonomic torépair any parlof ihe Charged Properly, replace such part by another similar as%i of equai ar grea{er value. -

C The Carvipany shall prompHy upon beecoming aware of the same Give the Chargee potice in wrs!mg of any braach of

4. any répresentation of warranty set oul in'clause 5, and
" b ahy covenant setout in clause B.




. &é-_
69
6.0

BT

RAN

73

75

82 -

B3

The Company, at the Cha {gee & sequeat shall depnssi withi thé Chargee: a;nd ihe C}i’vargae sha l during the cnnimuance m‘ this detzamure be enti tied o

hold, all desds and documents of title relating to the Charged Properiy which ere in the posssession o cantrol of the Company {and; if not within the

. possession andior contiol of the Cempaiy, the Cﬁmpany undertakes to obtain possession of all such deeds & docments of title).

The Company shall permit tha Chargea and any Recalver il #ny person ppointed by elther of then to ented uptr and inspect ar;y Pmpert'y during

Cwonmial business hours Gpon Feasonable prior nolioe:

The Company waives any present of Tubura Fight of set-off it may have in respect of the Beoured Lnabmi;es {ing! udsng sums ;aayab ] by tha Cc:mpany

_under this debaniura),
~Thig Company shall-not al any time, excep! with tha prior writtens sonsent of the Chargee
8. Craate purport, or to subsist any secutity on ot in relation'to,any Chrarged Property other thary any wcursey created by thxs dﬁed
b. ~ safl, assign, wanster, gar with possession of, of ofiiéniige dispose of in any manner {or purport to-do sa); &l or any part of, &1 Cany i'n{erestm

. gea{i‘.harged ii;s?perty {e;:tpfpt in ghe ardingry course of business,Charged Proparty that is only Subject 1o an uncrystaiﬁused ﬂﬂatmg chargey or
.- - ereale or grant (or purport fo create or grant)-any inferest in the Charged Pro i favour of a third part S
POWERS OF THE CHARGER ? ety peny.

“The Chargee shall be entitted (st shiali rwt be bound] i rem&ﬁy 4 bréach at any tme by the Company of any of its obﬁ ga?mns mntamecﬁ i this
‘tabarilise and the Sompany irrevocably sulhorises the. Chargee and 18 agents 1o do all such thifige as are dasirabis for that purpose,. )
.- Therights of the Chasgee under this claule 7 afe withait prejudics fa any other rights of the Chargée urider this debenture and the axerc:se of Ihusa

rights shall not make e CHargee liable to accourt 58 8 martgades in possession.
Af'ainy Hime after the seclrity constituted by tnis debenture shall have become enforceable, ths Charges or any Recelver,
4 may tispose of any chatlels or proguce found oy any Property as agent for the Company and . '

B without prejudics to any obligation to aceount for ihe procéeds of any sale of slich chatlels or pmﬁuoe shial e mdemmt"ed by ihe. Company

- against any lfabitity arising from such disposal,
Abany tims after the: security constituled by this debenfure shiall Hava becams enfos’mabia or-after any gowers. canterred hy any Ehzumbrance havmg
priority 1o this debienture shall have become exércisable, e Chargee Ry o :

& radesni such o any Gther prior Encumbrancs of proturs ite bansfer to lself az‘ss:f

b setile any dtoount of the holder of any. prior Encumbrance.

The settlerment of any such account shall ba-conclusive and binding on the Company and ali monies paid by ihe Chargee o an enmmhmmcw o

sefiiament of such an account shall, ds from s paytrient by the Chargee be dug from the Ccmpany o the Chargeﬁ on currem account and shall baar
indrest-and be seoured as pait of the Secured Liabiitas.
The Charges fmay in iis discretion grant tima or ather indulgence or make any otfrer arrangement; vanation or mlease with any ;zerseré of pe'r‘s'ans it

. being & party to this debenture {whether or ntt Such person OF PEFSORS are jollly iabis with e Companyy in raspect of any of the Sesured Liabiities

orof any oiher secudlty for thany withodl pre}ud:m éither to his debentire or to the ability of the Campany for the Secured Lnai:niiniies .
- ENFORCEMENT i

This debenture shail be snforcaable if : ' : '

8. any of the Secured Liabidities shall not be paid o dsscharged whan the samie fmghi (] be ;Jaid G chscharged by the Gampsny {wheiher oIy

. demand or et schiduled malurity or by acosleration orotherwise, a5 the case may bed; or
b the Company shall ke i breach of any of its abhgatmns undet this deberfurs or urider any other. agmameni beelween the Campany and lhe
Chargea and that breach {f capable of remedy) has not béen rémedied 1o the satskaction of the Chame& wﬁhm 14 days nfnmrce fiy t!’z\e
- Charges to the C:ampany to rernady T bredch; or
¢ . the Company:
4. betpmesunable 1 pay its debls ds they fall dis {andmr the valie of the Cﬁmpany 5-assels s ies;& than the: amvum of us inabrii%ses taklng
- W0 aocolnt the Company's contingent and prospective lahiliss); o
: ii.- commendes negutislions with sny one or mora of its crediiors with a view o the genaral read;uszmam o resahesiuﬁmg ai ita mciebiedness
or makes a genaral assignment for the betafit of ora ce}mpcs ston with, s oradiors; or

‘4. He Compiny Dasses any ragolutlon oF takes any ‘carporate action, o a peliton s presentad, or pmceedmgs are commenmti or any acﬂm {5

taken by any person for its wWinding-Up, dissclution, administration or 7e- -argandsalion or for the appointment ofa rece;veg admzmstrﬂhve
receiver, administrator, trustee or similar officer of it orof any or il of s revenues and assels; or.

‘&, adistress, exaciion, attachment or cther legal process Is enforced upon or sued against all o ary part of the dssets of the Company; of

any representation, SErTanty of staterent made or deemed o be made by the Company under thig cﬁehemum isor proues o Have heen ’
incarfect or misleading in any maleria tespect when made or deemed lo be fmade; and

s

g " i any sush event (whéether of not th event is continuing), withoo! prejudics to any othar righlis of the Chargee he pewers af sale under !he

Law oif Property Act 1025 shall immedistely b exarciganie dnd the Chargas may in its absoluts disaration enforce all of any part of m&
$etiily cheated by this debenture as i sees fil.
The powers of sale conferred upon morigagees under the Law of Property Aét 1925 shall, as batween the Charged and s pufchaser from me

_+ Chargee, arise on and be exercisable at any time aftér the sxacufion of this debienture, but the Chargae siall niol exsraise such puwer of sale until the | .
- zecurity constifuled by His debenture has become enforceabile dnder dause 8.1,

Tha statutory powers of sale. leasing snd actepting surrenders conferred upon moflgagees uider the Law af Properly Act 1925 andiar by any offier

-slatute shall be exercisahie by the Chargee under this debeniure dnd are exténded so as 10 authorise the Charges whethar in s own name or ivdhat. .
“of the Company to make any lease oF agreemant Tor ledse, aceepts surmenders of idase or graniany option of the viiole orany parfar pars of e

- “Treshokd and leasehold propeity of the Company with whatever rights relating 1o offier parts of .and contalning whatever covanante on the part of the

85

-Cﬁmpany and generally onsuch tetms and ‘conditions (mc}uﬁmg thie payment ol money o'g lessee or tenand ofi-a surrendery and wk'sathar ornotata
‘premium as thir Chargee thinks it

-Neitier thie Chiargee o any Recaiver nor any Administrator shall ba llable 1t account as mﬂgagee I possassion I raspect of ais or any uﬂhe
-Chigrged Properly rior shiall-any of thera be liable for any loss upen realisation of, or for any nieglect or default o any riattire whatsaeu&r in connectmn

with, e8! or any of the Charged Property for which 2 morlgagee in possession might as such be lable
At any fimeé after he security constitiited by this debentire has hacorie enforceabls, or at regusst of ths Company fhe Chargee gy mthcut nmsc:e

B appoint unter seal or by writing under hand of a-duly authorised officer of the Charges any dre of inoré person or pers:}ns ic: be a Recezver Gi’

& Recaiver and manager of all or-any part of the Charged Property; and

SB o (stibjectio Settion 45 o1 this Ingelvency Act 1988) Trom time o ting gnder seal of by wiling unger hand g gy autharssed officer af the

g5
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8.1

) Charges, Temove ary person appointed to be Redeivar snd may in ke manne: sppaint another in his place. -
The Cherges may fix the remunerstion of any Recelver appolnted by i withoul the restfictions contained in section m@ of the Law ﬂ‘f Pmparty Act
1925 sngd the ramuneration of the Recslver shali be a debt Secured by this debenture shall be dus and payable immisdiately u;mn iis Deing paid by

" the Charges,

Thie powers of sale and appointing 4 Recaiver mnferfe& by this debenﬁure shail be Int sddition t6 aéi statuim‘y and other powers Dfﬂ‘lﬁ Chargee under
the Insalvency Act 1986, the Law of Propary Act 1825 ar »afherw ise and shalt be exercisable vithoul the restriciions mntamacﬁ ki Sec&mﬁs 103 and

108 of the Law of Pra;jeriv Act 1825 o otherwise,

“The power I 3ppoint a Rasalver (whethar confarrad by thi debenture of by statide) shall be anci rerfiain axefclsabla by the Ghargee mwms{aﬁdmg'

any prior-appointmant inrespect ol all or any part of the Charged! Proparty.

Ary Réesiver appointad by the Changee under this debenture shall be'the agent of the Company and the Cemp&ny shall be solely respcnsmie For his B
-atte anid remungration as well &5 for any defauliy committed by him. :

Any Recaiver appointed by the Chirges under this debenture shall in addition 10 the powers’ Cﬁi’lf&f‘{éﬂ grrhim by the Law of Pmpeﬁy ‘bt 1528 and

‘the Insolvency Act 1988 havé powet to do all stch scis and things as anabsdluie owner could doin the managemen! of such of the Charged

 Praperty bver Which the Reteivier is appoinfad &nd i particulsr-the powers et out in clatise 878,
Al monies tecaived by the Chargee or a Receiver in ihe éxercise of any enfordemant powers. confersad by this deb_enture shall be' appl:eﬁ

a. firstin paying all unpaid fees, costs and other fiability incurred by or on behalf of the Chargée {and any Rea
B second in paying the ramiineration of any Receiver (a5 agrasd between him and the Chargas);
¢ .. third i of towards diggharge of the Secured Liabilities in such ofder snd manner a8 the Chargee shall i
d finally In paying any surplugte-the Company or any ofher person eniat!ed fo it L

er or agent appointed by it
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-Section 1098} Law of Property Aot 1975 :

- Meltherihe Chargee nor any Receivér shall be bourd {wheﬁhﬁr by virtue cf seckion 1(’}9(8) af the Law of Property Adt 1925 whlch i& varied
“dcaardingly, or atherwise) 1o Jray or appropriale any rea:elpt of payment firat fovards interest rather than prinmpai or oiherwése iny ary part&rzulaf
-qrder as between any of the Secured Lisbilities,

“Adl monies recalvad by the Charges or'a Receival [nder this debenture: may @l the discretion of tha Charges or Recewe:r be c:radsfed to any
‘suspense or Besuniliss realised acecount and shall baar interest at such rate, if any, as may be agrasd i wrmng Betwsen me Chargea and. the

Company and may be held in such accourt for 5o lang as the Chargeg or Receiver thinks fit.

- By way of security the Company irrevocably appolnts the Chirgee and evary Recelver separately 1o be the attszmey of the' Cnmgaany ard in fts

riamie and o its behalf and as its sof sne deiad to exdcute any dacuments, snd do any acls'and things which: -

e the Company is reguirad to exetule and do under this debenturé; andigr

b, anyaltorney may deem proper or desirable in exercising any of the gowers, althornities ahd désr::retmns canfe rred hy thss debemure -ar. by
faw on the Charges of dny Receiver, .

-Any appolntimiant under this paragraph. 8. 18 shail '
& - bein wz:émg signed by a daly autharsed signatory of the Chargee A

b: take affacl, in secordance with paragraph 19 of Schisdule Bt of the' Insaivericy Act 1985, whan. ihe reqmremems of paragraph 18 m‘that
- Bthedule B1 are safishied.
A Recewez‘ shall have, in addition to the powers cenferred on recelvers by stalute, the further powers set aut belaw, a Receiver may-
underiake or complete any warks of repalr, bullding or development oy the Fropertias; )
grani or acept suirenders of any Isases/ terancies affacisg the Properties upon-such terms and subjsct o 3uch cmr&dztmn& -3 he zhmks it
provide sevices and employ, engage, such managers cantraclors: and otfisrs o such teiths as. ha desms expadient,
- charge. and recelve such 8m by way of ramunsration fn addition 16 4l costs, charges and expanses incurrad By him a8 !é’le Ghaygee may
prescribe or agres with him;
may collec] ahid get in the Charged Property in respect of which he is appolnted or Ay part tharéof and fﬁrthat Pu{pﬁse maéce such and taka
. any proceedings-as may seem expadient and fo take possession of the Chared Propetly with ike rights;

CE . GANY OF, manage, develop, recoRsirict, smalganiate of diversify or concur In CEETYINgG an, managsng, ﬁeveia;amg, reczmsimctmg. amaEgamatmg

of diversifying the Busingss of the Company;

4. . grani dptivns and licencas over all or any parl of the Charged Property, sell or toncur Iy Selling; as8ign oF eamcur in asmgnmg lease or Sorcur

in ieasing and accept or sonour i accepting surrenders of leasas of, all or ahy of thé property of the Company.in respect of which ke is )

- appoinied in such miandgs and gen&ratiy o such terms and conditfons as hie thinks fit (fixiires and plant: anil machinery may be severad and
sald separafely froth the premisas i whith they are contained without tha: cansent of the Corfipany) gndto cary any such sale; ass:gnmeni:
igasing or surrénder info effect. Any such sale may be for such consideration a8 hie shall think fit-and he may pramofe or cgmur ) nromnimg a

_ -comgany o puchiase the property fo ba sold; .
fi. . maks any drangement, setlement or sompromise bétweer ‘the- Company and any other persan whmh he gy think: expedrem
i make substitulions of, or fmprovements to, the Equipment as fie may think expedient;.

-L.ormake calls canditibnally or unconditionally on the mgmbers of the Company in réspect of v Lncalled camﬁal with sut;hs and the same powers
forthat purpose and for the purpose of enforcing payments of any calls 5o made as are wofiferred by the-antitles of assac:atmn of the Company O

_-on g directors incfespact of calls authoiised to be made by them;
k. appoint managers; officers, servants; workmen and ggents far the aforasaid puiposes 8l such saiaa'ies and for such peﬂuﬁs an’c’i’ on such terms.
@ e may determing, :
i he thinks 11t but without prejudice to the indemnity mmameﬁ inclause 9 stfect with any insurer any policy or paémsas of insurance exther in
ligw or satisfackon of, or In-addition to; such insurance;
. eercise all powsrs providad for n the Law of Propenty Aol 1925 in'the safe way a5 if he had been duiy appmm@d under iha! At and skercise
‘all powars provided for an-administrative regeiver it Schedute 1 'of the Insoivanicy Act 1986;
o for any of the purposes authoriSed raise money by borrowirig from the Charges or fram any sihisr- ;rrerscm o e secumy ofalior any otthe
Charged Progedy In fespect of which he'is appoinied upan such termg (rcluging 1f the Chargee shall z:onsent o ferms unciér wideh such
- -securlly fanks i privrity 16 this debanture) as ha shall think 8t N
o0 -etedm any pricr Encumbrance and seffle and pass the accourss to which the Encumbrance rlales aﬁd any atbonls so se(tied and passed
- shall be-conclusive and binding an the Company and the monies 50 paid will be deemed fo be dn expense properly incurred by him; .

Upe o el such oltier sots and things 'as he may cdnsider incidentsl o condidive to any of the matters or powars inthés clause B 16 oF wihich he.
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Tawfully may or can do a8 ager&t for tha Company.

3 ‘CO8TE AND INDERNITY

The Company shall pay fo or indermnify the Chargee andfm any Rec:ewer ahi demand on 8 fullindaminity basis a! Cns%s incurrecl by the Chargee

-andd of any Receiver in rélatios lo;
% thiz debenture-of the Uharged Property; or ' : '
“bo protecting, perlecting, preserving, enforcing or axerc!smg (o aliemptmg o do sa) any of the. Chargea 500 the Recelver‘s ﬁghts andior pswers

- under this debenture; or )
0. sulig foror recovering, any of the Securad Liabliities (incliding, without fimitation, #he Costs of any pmceemngs i relatu:m {0 this deb&ntum ar

the Secured Liabliliies) togather with Inferest on the amount due at ths default rade of inferést sparz;ﬂetﬁ m the Facility Aga’eemenﬁﬁs}

RELEASE - B
-Subject ta c:Eause 12.3, upm tha umenﬁét{mnai payment and dascharge of the Secured Ulabititiss fand provided that g furtnér Secur&d Llabnlmas are

vapable of belng outstanding), but nof otherwise the Chargee shall, at the retiest and cost of the Company, take whalever ammﬂ 5 necesssry fa
release the Charged Proparty from the security constitited by this clehemure ) ) RO .

ASSIGHMENT AND TRANSFER ' '
The Charges may at any time, without tha r;msem of he Gompany, s&sign of tranafer the whole or any part af the (:hargee 5§ nghﬁs andier obhgatmns :

- under this debenture o any person,

The Company ivay not asslgn any of its ights of Yansfer any of its obligations under this debeniure or enter mia any !ransacimn whic:h weuld resu%é B
iy any of ihitse rights or obligations passing (¢ another garsonm, S A

FURTHER PROVISIONS - o
This debienfure shal be I adm;m to and independent of svery othar SBCUI’EW or guammee which Eha Chargee n“say st any ﬁm& hoid for any csf the .

* Betured Lisbilties and no prigr security held by e Charges over the whole or any pait of the Charged ngmeﬂy sha I rerge i i the sez:uraty creamd _
iy this debaniure.

Tris deébenture shall remain 5 ful fc}rc:e &hd effect 55 a cnntmwng secinty forthe Secured Liabiities, nﬁﬁmihstanﬂmg any sememenf of accolmt or

intermediste payment or oitier matler of thing whatssgver, unless and unill the Chisrgee discharges ihis debentire In writing:

Any release; dast:harge or seilemant between the Campariy snd the Charges-shall be desmed condisional uptn no payment or aecum}y recawed b*y

the Chargee in respedt of the Secured Lisbilities Seing avolded, reduced or ardered to be refunded pursuant 1o any law relating e insolvenay;’

bankrupicy, winding-up, sdministration, receléershipor otharw;se ard, notwithstanding. any such raleass, discharge or seltiement;

4, the Chargee or ifs nomires shall bie st ety to ratain this deberture and the security créated by of pursiant to'this debantre, iInciiding aEl
sarfificates and documents relating 1o the whole o any partof the Charged Property, for such pen@d a4 the Chaigee shall deam nec:e&saw to
arovida the Chargse wilh seounty against any-such avoidance, rediotion &1 order for réfund! and .

B the Charged dhall be enfified to recover the valus aF amaunt of such Securily or payrient fror the Company subsegaently as sf sur;h feledse,
distharge or setflement had not oocurred.

" &eertificate or determination by the Chargee as to any am{;um for tha time bemg e to it from !he Company sha!! (m thie absem:e of any mamfest

error) be contiusive evidencs of 1he amaunt due; .
The rights and powers of the Chdrgee conferred by this cie?:semur@ are cumulaiive. may b exewaseti % often ag e Chafgsea coassder& appmprsata

and are in-addition fo ifs rights and powers under the generaf law.
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"GOVERNING LAW AND JURISDICTION

Any vilvar o vatiation of any right by the Chargee (whether ariging uider this debenture & dndar thie genaral law) shall only be effective il is In

~writing and signed by the Chargee and applieg only In fie shraimetarses for which it was ghien and shiall not pravent the Gharges from subseguantly
“ralying on the relevant orovision. o : I -

No act or aourse of conduct or negotiation by or on bihalf of e Chargee shall n any way préeiude the Chrges frbim eixe?ciéir'ié':ér_w right or power

-under tig gebenture or constitite a suspension of varidtion of any such right o power.
- No delay or feilute to exercise any rfght or power under 1his debentura shall operale as & waiver, : L R
“No single.or gartial éxerdise of any right under this dabenturs shall prevent any other or further exercisi of that or ahy olher such dght.

Tha resfriction on the right of consclidation contalned i section 93 of the Law of Property Act 1825 shali not apply fo this debenfure..

“The invatidity, nenforceatiflity or llegality of.any provisisn (9F partof & provision} of this debenture under the laws of any jurisdiction shall rist 3faet.

ha validity, enforceability or legality of the other provisions.. _ T e R U
This debenturs may be executed and defivered inany nurriber of counterpants, gach of whick is an original and which togethar have the same effect

© & ifeach party hiad digned tha same detument

A third party hag na right under the Confracts (Rights of Third Pariles) Act 1988 to'enforce, or to- enjoy the benefit of, any term of iis debenture.
Sutvice and Notices ' - ' :

Any notice or other commitmdcation given usler this debieriture _'sh'al!'ﬁée iy wi-iiing and shall bg seitved ty delivering it persanally of by sending it by
first-class post of such ottier addrass as may be notiied in wrifing from Bme 10 tme by the relévant party fo the other party, e T
‘Receipt of any notios; aivers Under clauge 13.1 above, shall be deemed to be delvered;,. . :

a. i dalivered personally, at the time of defivary; or .
b, In the'case of first-class lettdr, 48 hours from the date of posting: B
Notise given under this debaniure shall riot be validly served iFgent by e-maill,

The parties to-this debenture irrevocably agroe that, Subject a8 provided belaw, 1h2 courls of England and Wales shali have exclisive Jurisdiction fo

- Sellle any dispute or clair fiat arises out of or in cotiiiection with this debeniurs o its subject matter or formation (Including nar-carfractual disputes’

o claifg), Nothing in thits slatise 14.ghall fmit the right of the Charges to fake procegdings agalnist the Company n any ofher coint of domipetent

' jurisdiction, nor shall the taking of proceedings i any oneé of more jurisdictions préciude the taking of procagdings inany other jufsdictions, whathsr
" cencurrently o nod, o the axtent pefmited by the Taw ol such other jurisdiction, - i B N

inthe pr_gaéféfiﬁce of:

EXECUTED as 4 deed by VITAL SPARK GROUP LTD
- adling by a diredtor

N

Si.gﬁétﬁ%“ﬂf\ﬂv_’l?ﬁgg.&ﬁ:ﬂm@ W'g )

Namie of Wilness Jer e ond io o S § o i

' Address of Witness € STl i/ "%f;ﬁ”ﬁ rET

© . ithe presence of: o
: -"Sl"gn.amfé' of Withess ™ - f/

._Nameﬂfmtrﬁes.s : M@i a5

CEXECUTED asadeed’ - .
by NATIONWIDE FINANCE LIMITED

Oceupation of Withess

Acting by a diratior

Address of Wilness G @ﬁ-(&w s ij LAk .

Denlipation éf'\ﬁii't'ne&a MM WARROLE
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